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VALLEY FALLS PUBLIC SERVICE DISTRICT

RESOLUTION  AUTHORIZING THE  ACQUISITION AND
CONSTRUCTION QOF CERTAIN IMPROVEMENTS  AND
EXTENSIONS TO THE EXISTING PUBLIC WATER FACILITIES OF
VALLEY FALLS PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE DISTRICT OF NOT MORE THAN $7,860,000
IN AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE
BONDS, SERIES 2024 A (WVDWTRF PROGRAM); PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS; AUTHORIZING
EXECUTION AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE 1SSUANCE OF SUCH BONDS; APPROVING AND RATIFYING A
LOAN AGREEMENT RELATING TO SUCH BONDS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF VALLEY
FALLS PUBLIC SERVICE DISTRICT:

ARTICLE ]

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

: Section 1.01. 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 22, Article
36 of the Code of West Virginia, 1931, as amended and in effect on the date of adoption
of this Resolution.

“Administrative Fee” means any administrative fee required to be paid under
the Loan Agreement for the Series 2024 A Bonds,

“Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2024 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 BPH under the Act.

“Authorized Officer” means the Chairperson of the Governing Body of the
Issuer or any temporary Acting Chairperson duly elected by the Governing Body.

“Board” or “Goverming Body" means the public service board of the Issuer
and shall include the membership of the Board as may hereafter be duly constituted as the
lega! successors to the present membership or any other authority vested with and
authorized to exercise the powers of the Issuer.

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

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

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

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

“BPH” means the West Virgunia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any other agency, board or
department of the State that succeeds the function of the BPH.

“Bonds” means, collectively, the Series 2024 A Bonds, the Pricr Bonds and
any additional Parity Bonds hereafier issued within the termns, restrictions and conditions
contained in this Resolution or another resolution.

“Cash Working Capital Reserve” means the cash working capital reserve
required by Chapter 24, Article 1, Section 1(k).

“Certificate of Authentication and Registration” means the Certificate of
Authentication and Registration on the Series 2024 A Bonds in substantially the form set
forth in Section 3,10 hereof,



“Chairperson” means the Chairperson of the Governing Body of the Issuer
or any temporary Acting Chairperson duly elected by the Goveming Body.

“Closing Date” means the date upon which there is an exchange of the Series
2024 A Bonds for all or a portion of the proceeds of the Series 2024 A Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, including
the rules and regulations promulgated pursuant thereto or any predecessors or successors
thereto.

“Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State that sncceeds to the functions of the Commission,

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

“Costs” or “Costs of the Project” or any similar phrase means those costs
described in Section 1.03E 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 Council.
“DEP"” means the West Virginia Departruent of Environmental Protection,

or any other agency, board or department of the state that succeeds to the functions of the
DEP.

“DWTRF Program” means the State’s Drinking Water Treament Revolving
Fund Program, under which the Authority purchases the water pollution control revenue
bonds of local governmental entities satisfying certain tegal and other requirements with
the proceeds of a capitalization grant award from the United States Environmental
Protection Agency and funds of the State.

“DWTRF Regulations” means the regulations for the West Virginia DWTRF
Program set forth in Title 64, Part 49 of the West Virginia Code of State Regulations.



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

“FDIC” means the Federal Deposit Insurance Corporation and any successor

to the functions thereof.

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

“Government Obligations™ means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United States
of America, including (i) such obligations which have been stripped from their unmatured
interest coupons, interest coupons stripped from such obligations and receipts or
certificates evidencing payments from such obligations or interest coupons stripped from
such obligations, (1i) evidences of ownership of a proportionate interest in specified direct
obligations of, or specifted obligations which are unconditionally and fully guaranteed by,
the United States of America, which obligations are held by a bank or trust company
organized and existing under the laws of the Umited Siates of America or any state thereof
in the capacity of custodian and {i1i) obligations, the sole source of the payment of the
principal of and interest on which are obligations of the nature of those described in clause
(i), which are irrevocably pledged for such purposes.

“Gross Revenues™ means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, afier 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) or any Tap Fees,
as hereinafter defined.

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

“Investment Property” means

(A) any security {ﬁ'ithin the meaning of Section 165(g){2)(A) or (B) of the
Code),

{B) any obligation,



(C) any annuity contract,
(D) any investment-type prope'rty, or

(E) in the case of a bond nther 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 acqutred to implement a court ordcred or approved housing desegregation
plan. |

|
Except as provided in the i‘ollowhlg sentence, the term “Investment
Property“ does not include any tax-exempt ﬂond With respect to an issue other than an
issue a part of which is a specified private actmty bond (as defined in section 57(a)(5)(C)
of the Code), the term “Investment Property”imcludes a specifted private activity bond {as
so defined). |

l
“Issuver” means Valley Falls Publlc Service District, a public service district,
public corporation and political subdivision of the State in Marion County, West Virginia,
and inciudes the Governing Body.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the: Authonty on behalf of the in conjunction
with the DWTRF Program, providing for thai purchase of the Seres 2024 A Bonds from
the Issuer by the Authority, the form of whlch shall be approved, and the execution and
delivery by the Issuer anthorized and dlrectedl or ratified, by the Supplemental Resolution.

“Net Proceeds” means the face amount of the Series 2024 A Bonds, plus
accrued interest and premium, if any, less ongmal 1ssue discount, if any, and less proceeds,
if any, deposited in the Series 2024 A Bonds Rescrve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2024 A Bonds, without regard to
whether or not such investment 1s made in tax!-exempt obligations.

“Net Revenues” means the balan{:c of the Gross Revenues, remaining after
deduction of Operating Expenses, as heremaﬁer defined.

“Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System as hereinafter defined and mmcludes,
without limiting the generality of the foregnmg, administrative, engineering, legal, auditing
and insurance expenses, other than those capltahzed as part of the Costs, fees and expenses
of the Authority, fiscal agents, the Deposnory Bank, Registrar and Paying Agent, other
than those capitalized as part of the Costs, the 'Administrative Fee, payments to pension or
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retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses™ does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value of, capital assets,
amortization of debt discount or such misceilaneous deductions as are applicable to prior
accounting pertods.

“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 canceled by the Bond Registrar at or prior to said date; (ii) any Bond
for the payment of which moneys, equal to its principal amount and redemption premium,
if applicable, with interest to the date of maturity or redemption shall be in trust hereunder
and set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed
to have been paid as provided in Article X hereof; and (iv} for purposes of consents, notices
or other action by a specified percentage of Registered Owners, any Bonds registered to

the Issuer.

“Parity Bonds™ means additional Parity 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 2024 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Issuer’s Series 2007 A Bonds, and.

“Prior Resolutions” means the Bond Resolutions authorizing the Prior
Bonds.

“Project” means the acquisition and construction of certain improvements
and extensions to the System, a description of which is attached hereto as Exhibit A and
incorporated herein by reference,

“PSC” means the Public Service Commission of West Virginia and any
successors (o the functions thereof,

“PSC Order” means, collectively, the final order or orders of the PSC,
granting the Issuer a certificate of convenience and necessity to construct the Project and
approving the financing for the Project and the rates of the System.

“Qualified Investments” means and includes any of the following:
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(a) Govermment Obligations;

(b) 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; the Governmental National Mortgage Association; the Tennessee Valley Authority
or the Washington Metropolitan Area Transit Authority;

{¢) Any bond, debenture, note, participation certificate or other similar
obligation 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;

(d) 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 such Government Obligations
pledged either must mature as nearly as practicable coincident with the maturity of said
time account or must be replaced or increased so that the market vaiue thereof is always at
least equal to the principal amount of said time account;

(e} Money market funds or similar funds, the only assets of which are
mvestments of the type described in paragraphs (a) throngh (d) above;

(f) Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (d) ahove, 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
maturnity of said repurchase agreements or must be replaced or increased so that the market
value thereof is always at least equal to the principal amount of paid repurchase
agreements, and provided further that the owner 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

partics;

{g) The “consolidated fund” (or any distinct portion thereof) managed by the
West Virginia Board of Treasury Investments pursuant to Article 6C, Chapter 12 of the
Code of West Virginia, 1931, as amended; and

(h) Advance-Refunded Municipal Bonds.
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“Registered Owmner” 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.

“Registrar’ means the bank or other entity designated as such in the
Supplemental Resolution, and its successors and assigns

*Repulations™ means the temporary and permanent regulations promulgated
under the Code or any predecessor to the Code.

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

“Reserve Accounts™ means, collectively, the respective reserve accounts of
the Series 2024 A Bonds and the Prior Bonds.

“Reserve Requirements” means, collectively, the respective amounts
required to be on deposit in the Reserve Accounts.

“Resolution™ means this Bond Resolution and all orders and resolutions
supplemental hereto or amendatory hereof.

“Revenue Fund” means the Revenue Fund established by the Prior
Resolutions and continued by Section 5.G1 hereof,

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

- “Senes 2024 A Bonds™ means the Water Revenue Bonds, Series 2024 A
(WVDWTRF Program), of the Issuer, authorized by this Resolution,

“Series 2007 A Bonds™ means the Issuer’s Water Revenue Bonds, Series
2007 A (West Virginia Infrastructure Fund), dated January 12, 2007, issued in the original
aggregate principal amount of $4,878,315.

*Series 2024 A Bonds Construction Trust Fund” means the Senies 2024 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

“Series 2024 A Bonds Reserve Account” means the Series 2024 A Bonds
- Reserve Account established by Section 5.02 hereof.



“Series 2024 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 Seniés 2024 A Bonds in the then cwrent or any succeeding year.

“Series 2024 A Bonds Sinking Fund” means the Series 2024 A Bonds
Sinking Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective sinking funds of the
Series 2024 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution™ means any resolution of the Issuer amendatory
hereof or supplemental hereto and when preceded by the article “the,” refers specifically
to the Supplementai Resolution authorizing the sale of the Series 2024 A Bonds; provided,
that any provisions intended by this Resoluticn to be included in the Supplemental
Resolution and not so included may be contained in any other Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this Resolution
to be set aside and held for the payment of or security for the Senes 2024 A Bonds, the
Prior Bonds, and any other obligation of the Issuer, including without limitation, the
Sinking Funds, the Reserve Accounts, the Renewal and Replacement Fund and the Cash
Working Capital Reserve.

“System™ means the complete public service properties of the Issuer for the
diversion, development, pumping, impounding, treatment, storage, distribution or
furnishing of water to or for the public for industrial, public, private or other uses as
presently existing in its entirety or any integral part thereof, and shall include the Project
and any additions, improvements and extensions thereto hereafter constructed or acquired
for the System from any sources whatsoever.

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

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

Additional terms and phrases are defined in this Resolution as they are vsed.
Accounting terms not specifically defined herein shall be given meaning in accordance
with generally accepted accounting principles.
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Words importing singular mumber shall include the plural number in each
case and vice versa; words importing persons shall include firms and corporations; and
words importing the masculine, feminine or neutral gender shall include any other gender;
and any requirement for execution or attestation of the Bonds or any certificate or other
document by the Chairperson or the Secretary shall mean that such Bonds, certificate or
other document may be executed or attested by an Acting Chairperson or Acting Secretary,

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms refer to this entire Bond Legislation; and the term “hereafter” means after the
date of adoption of this Resolution.

Articles, sections and subsections mentioned by number only are the
respective articles, sections and subsections of this Resolution so0 numbered.

Section 1.02. Authority_for this Resolution. This Resolution is adopted
pursuant to the provisions of the Act and other applicable provisions of law.

Section 1.03. Findings. It is hereby found, determined and declared as
follows:

A.  The Issuer is a public service district, public corporation and political
subdivision of the State located in Marion County of said State.

B. The Issuer presently owns and operates a public waterworks system.
However, the Issuer deems it necessary and desirable for the health, welfare and safety of
the inhabitanis of the Issuer that there be acquired and constructed the Project, in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have been approved by the Issuer.

C.  The estimated maximum cost of acquisition and construction of the
Project s $8,521,442, of which $7,860,000 will be obtained from the Series 2024 A Bonds,
$161,442 will be obtained from a DWTRF Principal Forgiveness Loan aﬂd $500,000 will
be obtained from a WDA Economic Enhancement Grant.

D.  The estimated revenues to be derived in each year after completion of
the Project from the operation of the System will be sufficient to pay all Operating
Expenses of the System, the principal of and interest on the Prior Bonds and the Senes
2024 A Bonds and payments into all funds and accounts and other payments provided for
herein and in the Prior Resolutions.

E. It is deemed necessary for the Issuer to issue the Series 2024 A Bonds
in the aggregate principal amount of not more than $7,860,000, to permanently finance a
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porton 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 2.0 hereof, if any. Such
costs shadll be deemed to include the costs of acquisition and construction of any public
service properties and any improvements and extensions thereto, the cost of all property
rights, easements and franchises deemed necessary or convenient therefor; interest, if any,
on the Series 2024 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 Series 2024 A Bonds Reserve
Account; 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, the Admimistrative Fee, discount,
initial fees for the services of registrars, paying agents, depositories or trustees or other
costs in connection with the sale of the Series 2024 A Bonds and such other expenses as
may be necessary or incident to the financing herein authorized, the acquisition and
construction of the Project and the placing of the same in operation, and the performance
of the things herein required or permitted, in connection with any thereof, provided, that
reimbursement to the Issuer for any amounts expended by it for allowable costs prier to
the issuance of the Series 2024 A Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes shall be deemed Costs of the Project,

F. The Series 2024 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 other
respects. The Issuer has met the parity and coverage requirements of the Prior Bonds and
the Prior Resolutions and has substantially complied with all other parity requirements,
except to the extent that noncompliance with any such other parity requirements is not of
a material nature. Prior to the issuance of the Series 2024 A Bonds, the Issuer will obtain
(i) a certificate of an Independent Certified Public Accountant stating that the parity and
coverage tests of the Prior Bonds have been met and (ii) the written consent of the
Registered Owners of the Prior Bonds to the issuance of the Series 2024 A Bonds on a
parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding bonds or
obligations of the Issuer which are secured by revennes or assets of the System.

G,  The period of usefulness of the System after compietion of the Project
15 not less than 40 years.

H.  Itisin the best interests of the Issuer that the Series 2024 A Bonds be
sold to the Authority pursuant to the terms and provistons of the Loan Agreement.

L The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement, relating to authorization of the acquisition, construction and
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operation of the Project and the System and the issuance of the Senes 2024 A Bonds, or
will have so complied prior to issuance of any thereof.

J. The Project has been reviewed and determined to be technically and
financially feasible by the Council.

K. The estimated revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all
costs of operation and maintenance of the System and the principal of an interest, if any,
on the Series 2024 A Bonds and the Prior Bonds, and to make payments into all funds and
accounts and other payments provided for herein,

Section 1.04. Resolution Constitutes Contract. In consideration of the
acceptance of the Series 2024 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Resolution 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 beneht, protection and
security of the Registered Owners of any and all of such Bonds, all of which shall be of
equal rank and without preference, priority or distinction between any one Bond and any
other Bonds by reason of priority of issuance or otherwise, except as expressly provided
therein and herein.

[Remainder of page intentionally blank]
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ARTICLE H

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of the Project. There is hereby authorized and
ordered the acquisition and construction of the Project, at an estimated cost of $8,531,442,
in accordance with the plans and speclﬁcat:lons which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Governing Body, The proceeds
of the Series 2024 A Bonds shall be applied as provided in Aricle 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 plan of financing submitted to the
Authority and the DEP,

The cost of the Project is estimated to be $8,521,442, of which $7,860,000
will be obtained from the Series 2024 A Bonds, $161,442 will be obtained from a DWTRF
Principal Forgiveness Loan and $500,000 will be obtained from a WDA Economic

Enhancement Grant,

[Remainder of page intentionally blank]
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ARTICLE i1

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest, if any, on the Series 2024 A Bonds, funding the Series 2024 A Bonds Reserve
Account, paying the Costs of the Project and paying certain costs of issuance and related
costs, or any of such purposes, as shall be specified in the Supplemental Resolution, there
shall be and hereby are authorized to be issued negotiable Series 2024 A Bonds of the
Issuer. The Series 2024 A Bonds shall be issued and delivered to the Authority as a single
bond, designated as “Water Revenue Bonds, Series 2024 A (WVDWTRF Program),” in
an aggregate principal amount of not more than $7,860,000, and shall have such terms as
are set forth hereinafier or in the Supplemental Resolution. The proceeds of the Series
2024 A Bonds remaining afier funding of the Series 2024 A Bonds Reserve Account (if
funded from Bond proceeds) and capitalization of interest, if any, shail be deposited in the
Senies 2024 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 2024 A Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximusn rate, payable quarterly on such dates; shall mature on such dates and
m such amounts, and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in the Supplemental Resolution or as specifically provided in the Loan
Agreement. The Series 2024 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, if any, on the Series 2024 A Bonds shall be paid by check or draft of
the Paying Agent mailed to the Registered Owner thereof at the address as it appears on
the books of the Bond Registrar, or by such other method as shall be mutually agreeable
so long as the Authority is the Registered Owner thergof.

Unless otherwise provided by the Supplemental Resolution or herein, the
Series 2024 A Bonds shall be issued mn the form of a single bond, fully registered and
delivered to the Authority, with a record of advances and a debt service schedule attached,
representing the aggregate principal amount of the Series 2024 A Bonds, The Series 2024
A Bonds shall be exchangeable at the option and expense of the Registered Owner for
another fully registered Bond of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal instaliments
or maturities, as applicable, corresponding to the dates of payment of principal instaliments
of said Bonds; provided, that the Authority shall not be obligated to pay any expenses of
such exchange.
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Subsequent senes of Bonds, if any, shall be issued in fully registered form
and in denominations as dctemuned by a Supplemental Resolution, Such Bonds shall be
dated and shall have such terms as set forth in a Supplemental Resolution.

Section 3.03. Exe'cution of Bonds. The Series 2024 A Bonds shall be
executed in the name of the Issuer by the Chairperson, 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 any of the Bonds shall cease to be such
officer of the Issuer before thetBonds so signed and sealed have been actually sold and
delivered, such Bonds may nevértheless 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 Bonds may be 51gned 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. The Bond Registrar for the
Series 2024 A Bonds shall be the bank or other entity designated as such in the
Supplemental Resolution and 1ts successors and assigns. No Series 2024 A Bond shali be
valid or obligatory for any purpose or entitled to any security or benefit under this
Resolution unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof, shail have been manually
execuied by the Bond Reglslmr Any such executed Certificate of Auihentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
aunthenticated, registered and delivered under this Resolution. The Certificate of
Authentication and Regis.tratln:mI on any Bond shall be deemed to have been executed by
the Bond Registrar if manually 51gned 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 tssued hereunder.

!

Section 3.05. Negdtiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2024 A Bonds shall be and
have all of the qualitics and mcldents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Registered Owner in accepting any of
said Bonds shall be conclusively deemed to have agreed that such Bonds shall be and have
all of the quaiities and incidents of negotiable instruments under the Uniform Commercial
Code of the State, and each successwe Registered Owner shall further be conclusively
deemed to have agreed that said) Bnnds shall be incontestable in the hands of a bona fide

registered owner for value.




So long as any of the Bonds remain Qutstanding, the Issver, through the Bond

Registrar, shall keep and maintain books for the registration and transfer of the Bonds.
| _

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the Registered Owner thereof in person or by his attomey duly authorized in
writing, upon surrender thereto, together with a written instrument of transfer satisfactory
to the Bond Registrar, duly executed by the Registered Owner or his duly authorized
attorney,

In all cases in which the privilege of exchanging the Bonds or transferring
the Bonds is exercised, all such Bonds shall be delivered in accordance with the provisions
of this Resolution. All Bonds surrendered in any such exchanges or transfers shall
forthwith be canceled by the Bond Registrar. For every such exchange or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required 1o 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 obligated to make any such exchange
or transfer of Bonds during the period commencing on the fifteenth day of the month
preceding an interest payment date on the Bonds or, in the case of any proposed redemption
of Bonds, next preceding the date of the selection of Bonds to be redeemed, and ending on
such interest payment date or redemption date.

Section 3.06. Bonds Mutilated. Destroyed, Stolen or Lost. In case any Series
2024 A Bond shall becormne mutilated or be destroyed, stolen or lost, the Issuer may, in its

discretion, igsue, and the Bond Registrar shall, if so advised by the Issuer, authenticate,
register 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 Registered Owner’s furnishing proof of its
ownership thereof and satisfactory mdemmty and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the
Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be canceled by
the Bond Registrar and held for the account of the Issuer. If any such Bond shall have
matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay the
same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,

without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2024 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.
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No Registered Owner of such Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay such Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with
respect to the Prior Bonds. The payment of the debt service on the Series 2024 A Bonds
shali be secured by a first lien on the Net Revenues, on a parity with the lien on the Net
Revenues in favor of the Registered Owners 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 2024 A Bonds and the Prior Bonds and to make payments into all funds and accounts
hereinafter established and established in the Prior Resoiutions, are hereby irrevocably
pledged to such payments as the same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2024 A Bonds to the Bond chIstrar and the Bond Registrar shall authenticate,
. register and deliver the Series 2024 A Bonds to the original purchasers upon receipt of the
docoments set forth below:

A.  If other than the Authority, a list of the names in which the Series
2024 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 anthenticate, register and deliver the Senes
2024 A Bonds to the original purchasers;

C.  Anexecuted and certified copy of the Bond Legislation;

D.  Anexecuted copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 2024
A Bonds.

Section 3.10. Form of Bonds. The text of the Series 2024 A Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof.
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS,

SERIES 2024 A
(WVDWTRF PROGRAM)

No. AR-1 $7.860,000

KNOW ALL MEN BY THESE PRESENTS: That on this = day of
20__, 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 “1ssuer™), 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 SEVEN MILLION EIGHT HUNDRED SIXTY THOUSAND DOLLARS
($7,860,000}, or such lesser amount as shall have been advanced to the Issuer hereunder
and not previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing December 1, 2026, as set forth on
the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. Interest at the rate of 1% and the Administrative Fee of .25% (as defined in the
hereinafier described Resolution) shall also be payable guarterly on March 1, June 1,
September | and December 1 of each vear, commencing December 1, 2026, as set forth on
said Exhibit B,

This Bond shall bear interest at the rate of 1% per annum. Principal
installments and interest on, of this Bond are payable in any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public
and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying

Agent”),

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”) and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between the
Issuer, the Authority, and the DEP, dated October 24, 2024.

18



This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public water facilities
of the Issuer (the “Project”); and (ii) to pay certain costs of issuance of this Bond and
related costs. The existing public water facilities of the Issuer, the Project and any further
immprovements 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 Virgima, including particelarly Chapter 16, Article 13A and Chapter 22,
Article 36 of the Code of West Virginia, 1931, as amended (collectively, the “Act™), a
Bond Resolution duly adepted by the Issuer on October 10, 2024, and a Supplemental
Resolution duly adopted by the Issuer on October 10, 2024 (collectively, the “Resolution™),
and is subject to all the terms and conditions thereof. The Resolution 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 this Bond under the Resolution,

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TQ LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S
(I} WATER REVENUE BONDS, SERIES 2007 A (WEST VIRGINIA
INFRASTRUCTRE FUND), DATED JANUARY 12, 2007, ISSUED [N THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,878,315 (THE "PRIOR
BONDS?‘})-"

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Resolution) to be derived from the System, on a parity with the pledge
of Net Revenues in favor of the registered owners of the Prior Bonds, and from moneys in
the reserve account created under the Resolution for this Bond (the “Series 2024 A Bonds
Reserve Account”) and unexpended proceeds of this Bond. 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 moneys 1n
the Series 2024 A Bonds Reserve Account and unexpended proceeds of this Bond.
Pursuant to the Resolution, 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 of principal of
and interest, if any, on this Bond payable in any year, and all other obligations secured by
a lien on or payable from such revenues on a parity with this Bond, including the Prior
Bonds; provided however, that so long as there exists in the Series 2024 A Bonds Reserve
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Account, an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on this Bond in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity
with or junior to this Bond, 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 Owner (as defined in the Resolution) of
this Bond for the terms of which reference is made to the Resolution. Remedies provided
the Registered Owner of this Bond are exclusively as provided in the Resolution, 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 Resolution, only upan the books of the Registrar (as defmed
in the Resolution) 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
provisicn 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 retmbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Resclution, the costs of the Project and costs of issuance hereof as described in the
Resolution, and there shall be and hereby i5 created and granted a lien upon such moneys,
until so applied, in favor of the Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and upon
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 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 Resolution, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond 10 the
same extent as if wntten fully herein,

[Remainder of page intentionally blank]
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| IN WITNESS WHEREOQF, VALLEY FALLS PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairperson and its corporate seal to
be hereunto affixed and attested by its Secretary, and has caused this Bond to be dated as

of the date first written above.

[SEAL]

Chatrperson

ATTEST:

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2024 A Bonds described in the within-
menttoned Resolution and has been duly registered in the name of the Registered Owner
set forth above, as of the date set forth below.

Date: October 24, 2024,

United Bank, as Repistrar

Authorized Officer
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated: , 20

In the presence of:
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Section 3.11. Sale of Bonds; Authorization and Execution of I.can
Agreement. The Series 2024 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
Chairperson is specifically authorized and directed to execute the Loan Agreement 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, ratified and approved. The Loan Agreement, including all schedutes and
exhibits attached thereto, are hereby approved and incorporated into this Resolution.

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

[Remainder of page intentionally blank]
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ARTICLE IV

[RESERVED]

28



ARTICLE V

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 Prior Resolutions);

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

(3)  Seres 2024 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds snd 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) Prior Bonds Sinking Funds (established by Prior Resclutions);

{2) Prior Bonds Reserve Accounts (established by Prior Resolutions);

(3) Series 2024 A Bonds Sinking Fund;

{4} Series 2024 A Bonds Reserve Account; and

(5) Cash Working Capital Reserve.

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 Resolution 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.

(1) The issuer shall fii‘st, each month, pay from the Revenue Fund the
current Operating Expenses of the System.
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(2)  The Issuer shall next, on the first day of each month, from the moneys
in the Revenue Fund, (i) remit the interest payments to the Sinking Funds of the Prior
Bonds in the amounts required by the Prior Resolutions and commencing 3 months prior
to the first date of payment of interest of the Series 2024 A Bonds, (ii) remit to the
Commission for deposit in the Series 2024 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of interest which is due on the Series 2024 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 2024 A Bonds Sinking Fund and the next
quarterly interest payment date is less than 3 months, then such menthly payment shall be
increased proportionately to provide, 1 month prior to the next guarterly interest payment
date, the required amount of interest coming due on such date.

(3}  The Issuer shall next, on the first day of each month, from the moneys
in the Revenue Fund, (i) remit the principal payments to the Sinking Funds of the Prior
Bonds in the amounts required by the Prior Resolutions; and {ii) commencing 3 months
prior to the first date of payment of principal of the Series 2024 A Bonds, remit to the
Commission for deposit in the Series 2024 A Bonds Sinking Fund, an amount equal to
1/3rd of the amount of principal which will mature and become due on the Series 2024 A
Bonds on the next ensuing quarterly princtpal payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 2024 A Bonds Sinking
Fund and the next quarterly principal payment date is less than 3 months, then such
monthly payment 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, from the moneys
in the Revenue Fund, (i) remit the reserve account payments to the Reserve Accounts of
the Prior Bonds in the amounts required by the Prior Resolutions; and (ii) commencing 3
months prior to the first date of payment of principal of the Series 2024 A Bonds, if not
fully funded upon issuance of the Series 2024 A Bonds, remit to the Commission for
deposit in the Senies 2024 A Bonds Reserve Account, an amount equal to 1/120th of the
Series 2024 A Bonds Reserve Requirement; provided that, no further payments shail be
made into the Series 2024 A Bonds Reserve Account when there shall have been deposited
therein, and as long as there shail remain on deposit therein, an amount equal to the Senes
2024 A Bonds Reserve Requirement.

(5)  TheIssuer shall next, on the first day of each month, from the moneys
in the Revenue Fund, remit to the Depository Bank for deposit in the Renewal and
Replacement Fund, an amount equal to 2 1/2% of the Gross Revenues gach month (as
previously set forth in the Prior Resolutions and not in addition thereto), exclusive of any
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payments for account of any Reserve Account. All funds in the Renewal and Replacement
Fund shall be kept apart from all other funds of the Issuer or of the Depository Bank and
shall be invested and reinvested in accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement Fund for replacements,
emergency repairs, improvements or extensions to the System; provided that, any
deficiencies in any Reserve Account, except to the extent such deficiency exists because
the required payments into such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent required hereof, shall be promptly
eliminated with moneys from the Renewal and Replacement Fund.

(6)  The Issuer shall next, each month, transfer from the montes remaining
in the Revenue Fund the amount required to fund the Cash Working Capital Reserves. All
funds in the Cash Working Capital Reserve shall be kept separate and 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 Cash Working Capital Reserve for such purposes as permitted by the laws and
regulations of the Sate in effect as such time.

Moneys in the Series 2024 A Bonds Sinking Fund shall be used only for the
purposes of paying principai of and interest, if any, on the Series 2024 A Bonds as the same
shall become due. Moneys in the Series 2024 A Bonds Reserve Account shall be used
only for the purposes of paying principal of and interest, if any, on the Senies 2024 A Bonds
as the same shall come due, when other moneys in the Series 2024 A Bonds Sinking Fund
are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2024 A Bonds Reserve
Account (if fully funded) shall be transferred, not Jess than once each year, to the Series
2024 A Bonds Construction Trust Fund duning construction of the Project and following
completion of the Project to the Revenue Fund and applied in full, first to the next ensuing
interest payment, if any, due on the Series 2024 A Bonds and then to the next ensuing
principal payient due thereon.

Any withdrawals from the Series 2024 A Bonds Reserve Account which
result in a reduction in the balance of such account fo below the Senes 2024 A Bonds
Reserve Requirement shall be subsequently restored from the first Net Revenues available
afier 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 2024 A

Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay any interest on such Parity Bonds and accomplish retirement
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thereof at maturity and to accwmulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

The Issuer shall not be required to make any further payments into the Series
2024 A Bonds Sinking Fund or the Series 2024 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of
the Series 2024 A Bonds then Outstanding and ail interest, if any, to accrue until the
maturity thereof.

Interest, principal or reserve account payments, whether made for a
deficiency or otherwise, shall be made on a parity and pro rata, with respect to the Series
2024 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 2024 A Bonds Sinking Fund and the Series 2024 A Bonds
Reserve Account created hereunder, and all amounts required for such accounts shall be

_remitted to the Commission from the Revenue Fund by the Issuer at the times provided
herein. The Issuer shali make the necessary arrangements whereby required payments into
such accounts shall be automatically debited from the Revenue Fund and electronically

transferred to the Comrnission on the dates hereunder.

Moneys in the Series 2024 A Bonds Sinking Fund and the Senies 2024 A
Bonds Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 2024 A Bonds Sinking Fund and the Series 2024 A Bonds

* Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2024 A Bonds under the conditions and restrictions set forth herein.
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B. The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission the
required interest, principal and reserve account payments and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and
application thereof consistent with the provisions of this Resolutton. All remittances made
by the 1ssuer to the Commission shall clearly identify the fund or account into which each

amount is to be deposited,

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

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

E. The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent, or the Depository Bank, on such dates as the respective parties
shall require, such additional sums as shall be necessary to pay the charges and the fees
then due. The Issuer shall make the necessary amangements whereby payments to the
Commission under this paragraph shail be automatically debited from the Revenue Fund
and electronically transferred to the Comunission on the dates required hereunder,

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

G.  If, on any monthly payment date, the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent
payment dates; provided, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Section 5.03A hereof, and no payment of lower
priority shall be made if there exists a deficiency in a fund or account of higher priority.
No such deficiency shall exist solely because the required payments into the Reserve
Accounts have not, as of such date, funded such account to the requirement therefor.
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H.  The Gross Revenues of the System shall only be used for purposes of
the System.
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ARTICLE VI
APPLICATION OF BOND PROCEEDS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 2024 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2024 A Bonds, there shall first be
deposited with the Commission in the Series 2024 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resclution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2024 A Bonds
for the period commencing on the date of issuance of the Series 2024 A Bonds and endmg
6 months after the estimated date of completion of construction of the Project.

B.  Next, from the proceeds of the Series 2024 A Bonds, there shall be
deposited with the Commission in the Series 2024 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2024 A Bonds
Reserve Account.

C. As the Issuer receives advances of the remaining moneys derived
from the sale of the Series 2024 A Bonds, such moneys shall be deposited with the
Pepository Bank in the Series 2024 A Bonds Construction Trust Fund and applied solely
to payment of the costs of the Project in the manner set forth in Section 6.02 and until so
expended, are hereby pledged as additional security for the Series 2024 A Bonds.

D. After completion of acquisition and construction of the Project, as
certified by the Consulting Engineers, and all costs have been paid, any remaining proceeds
of the Series 2024 A Bonds shall be expended as directed by the DEP.

Section 6.02. Disbursements from Bond Construction Trust Fund. On or
before the Closing Date, the Issuer shall have delivered to the DEP and the Authority a
report listing the specific purposes for which the proceeds of the Series 2024 A Bonds will
be expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments of all costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series

2024 A Bonds Construction Trust Fund shall be made only after submission to and
approval from the DEP of a completed and signed “Payment Requisition Form,” a form of
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which is attached to the Loan Agreement for the Series 2024 A Bonds, in compliance with
the construction schedule.

Pending such application, moneys in the Series 2024 A Bonds Construction
Trust Fund shall be invested and retnvested in Qualified Investments at the written

direction of the Issuer.

[Remainder of page intentionally blank}
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the lIssuer. All the covenants,
agreements and provisions of this Resolution shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Registered Owner of the Series 2024 A Bonds. In addition to the other
covenants, agreements and provisions of this Resoltution, the Issuer hereby ¢ovenants and
agrees with the Repistered Owmner of the Series 2024 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 the Series 2024 A Bonds, or the interest thereon, are
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2024 A
Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of any
congtitutional, statutory or charter limitation of indebtedness, but shall be payable solely
from the funds pledged for such payment by this Resolution. No Registered Owner of the
Series 2024 A Bonds shall ever have the right to compel the exercise of the taxing power
of the Issuer, if any, to pay the Series 2024 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position with
respect to Prior Bonds. The payment of the debt service of the Series 2024 A Bonds shall

be secured by a first lien on the Net Revenues, on a panty with the lien on the Net Revenues
in favor of the Registered Owners of the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Prior Bonds and the Series 2024
A Bonds and to make the payments into all funds and accounts and all other payments
provided for in this Resolution and the Prior Resolutions are hereby irrevocably pledged,
in the manner provided herein, to such payments as they become due, and for the other
purposes provided in this Resolution and the Prior Resolutions.

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 requirernents of the Loan Agreement and the Issuer shall
supply a certificate of a certified public accountant to such effect. The initial schedule of
rates and charges for the services and facilities of the System shall be as set forth in and
approved by the PSC Order and such rates are hereby adopted.
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: So long as the Series 2024 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 ail such actions necessary to provide funds sufficient to produce the required sums set
forth in this Resolution 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 2024 A Bonds shall prove to be insufficient to produce the required sums set
forth in this Resolution and the Loan Agreement, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates, fees and charges and take all such actions necessary to
provide funds sufficient to produce the required sums set forth in this Resolution and the
Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
QOutstanding, the System may not be sold, transferred, morigaged, leased or otherwise
disposed of, except in accordance with the terms of the Prior Resolutions, So long as the
Series 2024 A Bonds are Outstanding and except as otherwise required by law or with the
written consent of the Authority and the DEP, the System may not be sold, morigaged,
leased or otherwise disposed of, except as a whole, or substantiaily as a whole, and only if
the net proceeds to be realized shall be sufficient to fully pay or redeem at or prior to
maturity all the Bonds Outstanding, or to effectively defease this Resolution in accordance
with Section 10.01 hereof. The proceeds from any such sale, mortgage, lease or other
disposition of the System shall, with respect to the Series 2024 A Bonds, immediately be
remitted to the Commission for deposit in the Series 2024 A Bonds Sinking Fund, and the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of
and interest, if any, on the Series 2024 A Bonds. Any balance remaining after the payment
of the Series 2024 A Bonds and interest thereon, if any, shall be remitted to the Issuer by
the Commission unless necessary for the payment of other obligations of the Issuer payable
out of the revenues of the System,

The foregomg provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a
part of the System hereinafier 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,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and miay 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 amounti 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
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or other dispositions of such properties, shall be in excess of $10,000 but not in excess of
$50,000, the Issuer shall first, in writing, determine upon consultation with the Managing
Engineer that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public
bidding. The proceeds derived from any such sale, lease or other disposition of such
property, aggregating during such Fiscal Year in excess of $10,000 and not in excess of
$50,000, shall, upon receipt of approval of the Registered Owners, if needed, be remtted
by the Issuer to the Commission for deposit in the appropriate Sinking Funds and shall be
applied only to the purchase or redemption of Bonds of the last maturities then Outstanding
at prices not greater than the applicable redemption price, or, if not redeemable at par, then
to the Renewal and Replacement Fund. The payment of such proceeds into the Sinking
Funds or the Renewal and Replacement Fund shall not reduce the amounts required to be
paid into said funds by other provisions of this Resolution. No sale, lease or other
disposition of the properties of the System shall be made by the Issuer if the proceeds to
be derived therefrom, together with all other amounts received during the same Fiscal Year
for such sales, leases, or other dispositions of such properties, shall be in excess of $50,000
and insufficient to pay or redeem prior to maturity all Bonds then Qutstanding without the
prior approval and consent in writing of the Registered Owners of the Bonds then
Outstanding, The Issuer shall prepare the form of such approval and consent for execotion
by the then Registered Owners 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. So long as the Series 2024 A Bonds are
QOutstanding, the Issuer shall not issue any other 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 2024 A Bonds; provided,
however, that Parity Bonds may be issued as provided for in Section 7.07 hereof and in the
Prior Resolutions (so long as the Prior Bonds are Qutstanding). All obligations hercafter
issued by the Issuer payable from the revenues of the System, except such 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 2024 A Bonds; provided, that no such subordinate obiigations shall
be issued unless all payments required to be made into all funds and accounts set forth
herein and in the Prior Resolutions have been made and are current at the time of issnance
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 liens of the Series 2024 A Bonds, and the interest
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thereon, if any, upon any of the income and revenues of the System pledged for payment
of the Series 2024 A Bonds and the interest, if any, thereon in this Resolution, or upon the
System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are Outstanding, no
Parity Bonds shall be issued except in accordance with the terms of the Prior Resolutions.
In addition, no Parity Bonds, payable out of the revenues of the System, shall be issued
after the issuance of any Bonds pursuant to this Resolution, except under the conditions
and in the manner provided herein and with the prior written consent of the Authority, the
DEP and without complying with the conditions and requirements herein provided.

All Parity Bonds issned hereunder shall be on a parity in all respects with the
Senes 2024 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of design, acquisition or construction of extensions or improvements to the System
or refunding any Outstanding Bonds, or all 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 issnance of such Parity
Bonds, plus the estimated average increased annual Net Revenues to be received in each
of the three succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall nat 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 QOutstanding; and

(3)  The Parity Bonds then proposed to be issued.
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The “estimated average increased annual Net Revenues to be received in
each of the three succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only 10 thé increased Net Revenues estimated to be derived
from the improvements to be financed by such Parity Bonds and any in¢rease in rates
adopted by the Issuer and approved by the PSC, the period for appeal of which has expired
prior to the date of delivery of such Parity Bonds, including the revenues from new
customers to be served, 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 issnance of such Parity Bonds.

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

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Registered Owners of the Bonds and the Registered Owners of any Parity
Bonds 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 respective liens on the revenues of the System and their
respective source of and security for payment from said revenues, without preference of
any Bond of one series over any other Bond of another series on a parity therewith. The
Issuer shall comply fuily with all the increased payments into the various funds and
accounts created in this Resolution required for and on account of such Parity Bonds, in
addition to the payments required for Bonds theretofore issued pursuant to this Resolution,

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revennes of the System is subject
to the prior and superior liens of the Qutstanding 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 in
this section, equally, as to lien on and source of and security for payment from such
revenugs, with the Series 2024 A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments

into the funds and accounts provided for in this Resolution with respect to the Bonds then
Qutstanding, and any other payments provided for in this Resolution, shall have been made
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in full as required to the date of delivery of such Parity Bonds, and the Issuer shall then be
in full compliance with all the covenants, agreements and terms of this Resolution.

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

The Issuer shall permit the Auwthority and the DEP, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the
System at any reasonable times followmng 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 Registered
Owner of the Bonds issued pursuant to this Resolution shali have the right at all reasonable
times to inspect the System and all parts thereof and all records, accounts and data of the

Issuer relating thereto.

The accounting system for the System shall follow current generally
accepted accounting principles in accordance with the rules and regulations of the PSC and
the Act. Separate conirol accounting records shall be maintained by the Issuer. Subsidiary
records as may be required shall be kept in the manner and on the forms, books and other
bookkeeping records as prescribed by the Governing Body. The Governing Body shall
prescribe and institute the manner by which subsidiary records of the accounting system,
which may be installed remote from the direct supervision of the Governing Body, shall
be reported to such agent of the Issuer as the Governing Body shali direct.

The Issuer shall file with the Authority and the DEP and shall mail in each
year to any Registered Owners of the Bonds requesting the same, an annual report
containing the following:
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(A) A statement of Gross Revenues, Operating Expenses, Net Revenues
and Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Resolution 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 (and to
the extent legally required in compliance with 2 CFR Part 200, Subpart F, or any successor
thereof), and shall mail upon request, and make available generally, the report of said
Independent Certified Public Accountants, or a summary thereof, to any Registered Owner
of the Series 2024 A Bonds and shall submit said report to the Authority and the DEP, or
any other original purchaser of the Series 2024 A Bonds. Such audit report submitted to
the Authority and the DEP shali 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 revenues of
the System are adequate to meet the 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 ali things necessary to construct the
Project in accordance with the plans, specifications and designs prepared by the Consulting
Engineers. All real estate and interests in real estate and all personal property constituting
the Project and the Project site heretofore or hereafter acquired shall at all times be and
remain the property of the Issuer.

The Issuer shall permit the Authority and the DEP, or their agents and
. representatives, to enter and inspect the Project site and Project facilities at ali reasonable
times. Prior to, during and afier completion of construction and commencement of
operation of the Project, the Issuer shall also provide the Authority and the DEP, or their
agents and representatives, with access to the System site and System facilities as may be
reasonably necessary to accomplish all of the powers and nghts of the Authonty and the
DEP with respect to the System pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as set
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forth in EXHIBIT E of the L.oan Agreement for the Series 2024 A Bonds or as promulgated
from time to time.

Section 7.09. Rates. So long as the Pnor Bonds are outstanding, any
requirement for rates set forth in the Prior Resolutions shall be met. Prior to issuance of
the Series 2024 A Bonds, approvals of equitable rates or charges for the use of and service
rendered by the System have been obtained all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from the
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder. Such schedule of rates and charges shall be changed and
. readjusted whenever necessary so that the aggregate of the rates and charges will be
sufficient for such purposes. In order to assure full and continucus performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule of rates or
charges from time to time in effect shall be sufficient, together with other revenues of the
System (1) to provide for all Operating Expenses and (ii) to leave a balance each year equal
to at least 115% of the maximum amount required in any year for payment of principal of
and interest, if any, on the Series 2024 A Bonds and all other obligations secured by a lien
on or payable from such revenues on a parity with the Series 2024 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 respectively in the Series 2024 A Bonds Reserve Account and
the Reserve Accounts for obligations on a parity with the Series 2024 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 reguired in any year for payment
of principal of and interest, if any, on the Series 2024 A Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with the Series 2024 A
Bonds, including the Prior Bonds. In any event the Issuer shall not reduce the rates or
charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 30 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the DEP within 30 days of the 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 the Managing Engineer, which finding and
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recormmendation shall state 1n detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of
10% of the amount of such budget shatl be made except upon the further certificate of the
Managing Engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the DEP and to any Registered Owner 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, the DEP and any Registered Owner of any Bonds or anyone acting for
and in behalf of such Registered Owner 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 DEP by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
shall obtain a certificate of the Consulting Engineer in the form attached to the Loan

Agreement, certifying 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 DEP,
the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority and the DEP is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for
construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the DEP covering the supervision and inspection
of the development and construction of the Project and bearing the responsibility of
assuring that construction ¢onforms 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 DEP 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 govermmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient Record
Drawings, as defined in the DWTRF Regulations, to it within 60 days of the completion
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of the Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall
submit a “Performance Certificate,” a form of which is attached to the Loan Agreement for
the Series 2024 A Bonds as Exhibit A, to the DEP within 60 days of the end of the first
year after the Project is completed.

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

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

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

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

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

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 PSC, rates, rentals and other charges, if not
paid when due, shall become a lien on the premises served by the System. The Jssuer
further covenants and agrees that it will, to the full extent permitted by law and the rules
and regulations promulgated by the PSC, 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
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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 pajd and shall take all further actions to enforce collections to
the maximum extent permitted by law. If the water facilities are not owned by the Issuer,
the Issuer shall enter into a termination agreement with the water provider, subject to any
required approval of such agreement by the PSC and all rules, regulations and orders of the
PSC.

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 emplovee 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 circurmstances shall be charged the Issuer and any such department, agency,
instrumentality, officer or employee. Such charges shall be paid as they accrue and the
Issuer shall transfer from its general funds sufficient sums to pay such charges for service
to any of its departments or properties. The revenues so received shall be deemed to be
revenues derived from the operation of the System, and shall be deposited and accounted
for in the same manner as other revenues derived from such operation of the System,

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Seres 2024 A Bonds remain Quistanding, 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. 1n time of war the Issuer will
also carry and maintain insurance to the extent available against the risks and hazards of
war. The proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the damaged or
destroyed properties or for the other pwrposes provided herein for the Renewal and
Replacement Fund, The Issuer will itself, or will require each contractor and subcontractor
to, obtain and maintain builder’s risk insurance (fire and extended coverage) to protect the
interests of the Issuer, the Authority, the prime contractor and all subcontractors as their
respective interests may appear, in accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value form) on the insurable portion
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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 Issier from claims arising out of operation or ownership of motor vehicles of
or for the System.

(3) WORKER’S COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR, AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the amounts of not less
than 100% of the 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 Chapter 38, Article 2, Section 39 of the
Code of West Virginia, 1931, as amended.

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

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

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

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

The Issuer shall alse 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 custondarily carried with respect
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to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the DEP. In the event the Loan Agreement
so requires, such insurance shall be made payable to the order of the Authority, the Issuer,
the prime contractor and all subcontractors, as their interests may appear. The Issuer shall
verify such insurance prior to commencement of construction.

Section 7.16. [Reserved].
Section 7.17. Completion and C_}g‘ eration of Project: Permits and Orders. The

Issuer will complete the Proiect 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
acquisitton and construction of the Project, all orders and approvals required by State law
and the Council necessary for the acquisition and construction of the Project and the
operation of the System and all approvals for issuance of the Series 2024 A Bonds required
by State law, with all requisite appeal periods having expired without successful appeal
and the Issuer shall provide an opinion of counsel to such effect.

Section 7.18. [Resetved).

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Registered Owners of the Series 2024 A Bonds, a statutory mortgage lien upon the System
is granted and created by the Act, which statutory mortgage lien is hereby recognized and
declared to be valid and binding, and shall take effect immediately upon delivery of the
Series 2024 A Bonds; provided however, that the statutory mortgage lien of the Series 2024
A Bonds shall be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.20. Comphiance with Loan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreement and

the Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the DEP
with copies of all documents submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and
regulations, the applicable Cross Cutter Authorities and all applicable local ordinances
issued by the DEP, the Authority or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.
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The Issuer shall perform an annual maintenance audit which maintenance
audit shall be submitted to the Authority and the Public Service Commission of West

Virginia.

Section 7.21. Contracts; Public Releases. A. The Issuer shall, simultaneously
with the delivery of the Series 2024 A Bonds or immediately thercafter, enter into written
contracts for the itnmediate acquisition or construction of the Project.

B.  The Issuer shall submit all proposed change orders to the DEP for
written approval. The lssuer shall obtain the written approval of the DEP before expending
any proceeds of the Series 2024 A Bonds held in “contingency” as set forth in the
schedule attached to the certificate of the Consuiting Engineers. The Issuer shall also
obtain the written approval of the DEP before expending any proceeds of the Series 2024
A Bonds made available due to bid or construction or project underruns.

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

Section 7.22. Secunties Law Compliance. The Issuer will provide the
Authortty, 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). :

[Remainder of page intentionally biank]

50



ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.0]1. Investinent of Funds. Any moneys held as a part of the funds
and accounts created by this Resolution, other than the Revenue Fund, shall be invested
and reinvested by the Commission, the Depository Bank or such other bank or natignal
banking association holding such fund or account, as the case may be, at the direction of
the Issuer in any Qualified Investments to the fullest extent possibie under applicable laws,
this Resolution, the need for such moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Except as specifically provided herein, any investment shall be held in and
at all times deemed a part of the fund or account in which such moneys were originally
held, 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, the Depository Bank or
such other bank or national banking association, as the case may be, shail 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 [ssuer, at least once a year, a summary
of such funds, accounts and investinent earmings. The Issuer shall retain all such records
and any additional records relating thereto so long as the Series 2024 A Bonds are
QOutstanding and as long thereafter as necessary to comply with the Cede and assure the
exclusion of interest, if any, on the Series 2024 A Bonds from gross income for federal

INcome tax purposes.

Section 8.02. Certificate 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 2024
A Bonds as a condition to 13suance of the Series 2024 A Bonds. In addition, the Issner
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covenants (i} to comply with the Code and all Regulations from time to time in effect and
applicable to the Series 2024 A Bonds as may be necessary in order to maintain the status
of the Series 2024 A Bonds as governmental bonds; (ii) that it shall not take, or permit or
suffer to be taken, any action with respect to the Issuer’s use of the proceeds of the Series
2024 A Bonds which would cause any bonds, the interest on which 15 exempt from federal
income taxation under Section 103(a) of the Code, issued by the Authority or the Council,
as the case may be, from which the proceeds of the Series 2024 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 Authonty 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 shali annually furnish to the Authority information with respect
to the Issuer’s use of the proceeds of the Series 2024 A Bonds and any additional
information requested by the Authority.

[Remainder of page intentionally hlank]
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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 2024 A Bonds:

(1)  If defanlt occurs in the due and punctual payment of the principal of
or interest on the Series 2024 A Bonds; or

(2}  If default accurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2024 A Bonds set forth in this
Resolution, any Supplemental Resolution or in the Series 2024 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, the Bond Registrar, any
Paying Agent or a Registered QOwner of a Bond; or

(3) If a default occurs under the Prior Resolutions or the Prior Bonds; or

(4)  If the Issuer files a petition secking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law of the United States of
America.

Section 9.02. Remedies. Upon the happening and continuance of any Event
of Default, any Registered Owner of a Bond may exercise any available remedy and bring
any appropriate action, suit or proceeding to enforce his nghts and, in particular, (1) 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, the Loan Agreement and this Resolution refating
thereto, including but not limited to the making and cellection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Bonds, {(iv) by action at law
or hill 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 at law or bill in equity enjoin any
acts in violation of the Resolution with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Registered Owners of the Series 2024
A Bonds shall be on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appomtment of Receiver. Any Registered Owner of a Bond

may, by proper legal action, compel the performance of the duties of the Issuer under this
Resolution and the Act, including, the completion of the Project, the making and collection
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of sufficient rates and charges for services rendered by the System and segregation of the
revenues therefrom and the appiication thereof. If there be any Event of Defauit with
respect to the Bonds any Registéred Owner of a Bond shall, in addition to all other remedies
or rights, have the right by appropriate legal proceedings to obtain the appointment of a
receiver to administer the System or to compiete the acquisition and construction of the
Project, or both, on behalf of the Issuer, with power to charge rates, rentals, fees and other
charges sufficient to provide for the payment of Operating Expenses of the System, the
payment of the 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 Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of the System and shall
hold, operate and maintain,' manage and control the System, 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 the System as the Issuer itself might do.

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Resolution 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 ali defanlts under the provisions of
this Resolution shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the éntry 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 perfonmance of the powers hereinabove conferred upon
him, shall be under the direction and supervision of the court making such appointment,
shall at all times be subject to the orders and decrees of such court and may be removed
thereby, and a successor receiver may be appointed in the discretion of such court. 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 asseis of any kind or character belonging or pertaining to the
System, but the authority of such receiver shall be limited to the possession, operation and
maintenance of the System for the sole purpose of the protection of both the Issver and
Registered Owners of such Bonds and the curing and making good of any Event of Default
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with respect thereto under the provisions of this Resolution, 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.

[Remainder of page intentionally blank]
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay oI cause to be paid,
or there shall otherwise be paid, to the Registered Owner of the Series 2024 A Bonds, the
principal of and interest, if any, due or to become due thereon, at the times and in the
marmer stipulated therein and in this Resolution, then this Resolution and the pledge of Net
Revenues and other moneys and securities pledged under this Resolution and all covenants,
agreements and other obligations of the Issuer to the Registered Qwners of the Series 2024
A Bonds shall thereupon cease, terminate and become void and be discharged and satisfied.

[Remainder of page intentionally blank] -
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ARTICLE XI
MISCELLANEQUS

Section 11.01. Amendment or Modification of Resolution. Prior to issuance
of the Series 2024 A Bonds, this Resglution may be amended or supplemented in any way
by the Supplemental Resolution. Following issuance of the Series 2024 A Bonds, no
material modification or amendment jof this Resolution, or of any resolution amendatory
or supplemental hereto, that would materialty and adversely affect the rights of Registered
Owners of the Series 2024 A Bonds |shail be made without the consent in writing of the
Registered Owners of the Series 2024 |A Bonds so affected and then Outstanding; provided,
that no change shalt 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 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 Resolution may be amended without the consent of any Registered Owner
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 2024 A Bonds from gross income of the Registered Owner thereof.

Section 11.02. Resolu
Resolution shall constitute a contract |
Series 2024 A Bonds and no change,
of this Resolution shall be made in an

Section 11.03. Severab

tion Constitutes Contract. The provisions of this
petween the Issuer and the Registered Owners of the
variation or alteration of any kind of the provisions
v manner, except as in this Resolution provided.

lity of Invalid Provisions. If any section, paragraph,

clause or provision of this Resoiuntior
jurisdiction, the invalidity of such sec

1 should be held invalid by any court of competent
tion, paragraph, clause or provision shail not affect

any of the remaining provisions of this Resolution, the Supplemental Resolution and the

Series 2024 A Bonds.

Section 11.04. Headings

, Btc. The headings and catchlines of the articles,

sections and subsections hereof are for convenience of reference only and shall not affect

in any way the meaning or interpretatifﬂn of any provision hereof.

Section 11.05. Conflictis

ng Provisions Repealed; Prior Resolutions. Except

for the Prior Resolutions, all orders «
provisions of this Resolution are, to th
that, in the event of any conflict betw

r resolutions and parts thereof in conflict with the
e extent of such conflict, hereby repealed; provided
reen this Resolution and the Prior Resolutions, the
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Prior Resolutions shall control {(unless less restrictive), so long as the Prior Bonds are
COutstanding.

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

[Remainder of page intentionaily blank]
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Section 11.07. Effective Date. This Resolution shall take effect immediately
upon adoption.

Adopted this 10™ day of October, 2024.

Drr Laust

" r—
(hirperson

No

Member

ek Coc—

Member °
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CERTIFICATION

Certified as a true copy of a Resolution duly adopted by the Public Service
Board of Valley Falls Public Service District on the 10th day of October, 2024,

Dated this 24th day of October, 2024.

[SEAL] P Cooe—
d Secreta?y
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EXHIBIT A

PROJECT DESCRIPTION

The Project consists of construction of water extension to the existing System
congisting of the replacement/construction of approximately 33.000 LF of 6” PVC, 22,000 LF of
4” PVC, and 1,600 LF of 2” water line and the addition of 18 new fire hydrants, two new constant

pressure pump stations, .gate valves, and other miscellaneous system improvements (the
“Project”).
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VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS
SERIES 2024 A
(WVDWTRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST RATE, -
PAYMENT SCHEDULE, SALE PRICE AND OTHER TERMS OF THE
VALLEY FALLS PUBLIC SERVICE DISTRICT WATER REVENUE
BONDS, SERIES 2024 A (WVDWTRF PROGRAM});, AUTHORIZING
AND APPROVING THE SALE AND DELIVERY OF SUCH BONDS TO
THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
APPROVING AND RATIFYING THE LOAN AGREEMENT WITH
RESPECT TO SUCH BONDS; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AUTHORIZING THE
ACCEPTANCE BY THE ISSUER OF FUNDING ASSISTANCE IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED $161.442
THROUGH THE WEST VIRGINIA CLEAN WATER SRF PROGRAM,
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO ACCEPTANCE OF SUCH FUNDING,;
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
Resolution on October 10, 2024 (the “Resolution’), entitled:

RESOLUTION  AUTHORIZING THE  ACQUISITION  AND
CONSTRUCTION  OF CERTAIN  IMPROVEMENTS  AND
EXTENSIONS TO THE EXISTING PUBLIC WATER FACILITIES OF
VALLEY FALLS PUBLIC GSERVICE DISTRICT AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $7,860,060 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2024 A (WVDWTRF
PROGRAM); PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH BONDS;
APPROVING AND RATIFYING A LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND PROVIDING
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FOR THE TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Water Revenue
Bonds, Series 2024 A (WVDWTRF Program), of the Issuer, in an aggregate principal
amount not to exceed $7,860,000 {the “Bonds” or the “Senes 2024 A Bonds™), and has
authorized the execution and delivery of a Loan Agreement relating to the Series 2024 A
Bonds, including all schedules and exhibits attached thereto {the “Loan Agreement™), by
and among the Issuer, the West Virginia Water Development Authority (“the
Authority™), and the West Virginia Department of Environmental Protection {the “DEP™},
all in accordance with Chapter 16, Article 13A and Chapter 22, Anticle 36 of the Code of
West Virginia, 1931, as amended (collectively, the “Act”); and in the Resolution it is
provided that the exact principal amount, date, maturity date, interest rate, payment
schedule, sale price and other terms of the Bonds should be established by a supplemental
resolution, and that other matters relating 1o the Bonds be therein provided for;

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

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

WHEREAS, Additionally, the Issuer has been offered funding assistance
from the DEP for the Project through a principal forgiveness loan (the¢ "Funding
Assistance") in the amount of $161,442; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the “Supplemental Resolution™) be adopted, that the Loan
Agreement and be approved and ratified, that the exact principal amount, date, matunty
date, interest rate, payment schedule, sale price and other terms of the Bonds and Funding
Assistance be fixed hereby in the manner stated herein, and that other matters relating to
the Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF VALLEY FALLS PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Reverue Bonds, Sertes 2024 A (WVDWTRF Program), of the Issuer, onginally

2
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represented by a single bond, numbered AR-1, in the original principal amount of
$7,860,000. The Series 2024 A Bonds shall be dated the date of delivery, shall finally
mature September 1, 2064, and shall bear interest at 1% with an Administrative Fee of
.25%. The principal of the Series 2024 A Bonds shall be payvable quarterly on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 2026, in
the amounts set forth in the Schedule Y attached to the Loan Agreement and incorporated
in and made a part of the Series 2024 A Bonds. The Series 2024 A Bonds shall be
subject to redemption upon the written consent of the Authority and the DEP, and upon
payment of the redemption premium, if any, and otherwise in compliance with the Loan
Agreement, s0 long as the Authority shall be the Registered Owner of the Series 2024 A
Bonds. The Funding Assistance in the amount of $161,442 is hereby approved and the
Note representing the Funding Assistance is.hereby authorized to be executed.

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

Section 3. The Issuer hereby authorizes, approves, ratifies and accepts the
Loan Agreement, including all schedules and exhibits attached thereto, a copy of which is
incorporated herein by reference, and the execution and delivery of the Lean Agreement
by the Chairperson and the performance of the obligations contained therein, on behalf of
the Issuer, are hereby authorized, approved and directed. The Issuer hereby affirms all
covenants and representations made in the Loan Agreement and in the applications to the
DEP and the Authority, The price of the Bonds shall be 100% of par value, there being
no interest accrued thereon, provided that the proceeds of the Seres 2024 A Bonds shall
be advanced from time to time as requisitioned by the Issuer.

Section4. The Issuer hereby appoints and designates United Bank,
Charleston, West Virginia, to serve as Registrar (the “Registrar’”} for the Bonds under the
Resolution and approves and accepts 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 Chairperson, and the performance of the
obligations contained therein, on behalf of the Issuer, are hereby authorized, directed and
approved.

Section 5, The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission™), (o serve as
Paying Agent for the Bonds under the Resolution.

Section 6. The Issuer hereby appoints and designates WesBanco Bank,
Inc., Shinnston, West Virginia, to serve as the Depository Bank under the Resolution and
for the Funding Assistance.
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Section 7. Series 2024 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2024 A Bonds Sinking Fund as capitalized interest.

Section 8. Series 2024 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2024 A Bonds Reserve Account.

Section 9. The remaining proceeds of the Series 2024 A Bonds and the
Funding Assistance, as advanced from time to time, shall be deposited in the Series 2024
A Bonds Construction Trust Fund for payment of costs of the Project, including costs of
issuance of the Series 2024 A Bonds.

Section 10. The Chairpersont and Secretary are hereby avthorized and
directed to ex¢cute and deliver such other documents and certificates required or
desirable in connection with the Bonds hereby and by the Resolution approved and
provided for, to the end that the Bonds may be delivered to the Authority pursuant to
the Loan Agreement on or about October 24, 2024.

Section | 1. The acquisition and constructicn of the Project and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a
public purpose of the Issuer and will promote the health, welfare and safety of the
residents of the Issuer.

Section 12, The Issuer hereby determines to invest all moneys in the funds
and accounts established by the Resolution held by the Depository Bank until expended,
in money market accounts secured by a pledge of Government Obligations, and therefore,
the Issuer hereby directs the Depository Bank to invest all moneys in such money market
accounts until further directed in writing by the Issuer. Moneys in the Series 2024 A
Bonds Sinking Fund and the Series 2024 A Bonds Reserve Account shall be invested by
the Commission in the West Virginia Consolidated Fund.

Section 13. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project and the Chairperson is hereby
authorized and directed to execute and deliver all such contracts.

Section 14. The Issuer hereby approves the costs of issuance and
authorizes the payment of the same,

Sectton 15, The [ssuer hereby authorizes the sweeping of its account by the
Municipal Bond Commission to the Series 2024 A Bonds Sinking Fund for the Series
2024 A Bonds Reserve Account,
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Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof.



Adopted this 10th day of October, 2024,

fotn Bt

anifperscm

VN s

Member

%Qf

Member
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CERTIFICATION

Certified as a true copy of a Supplemental Resclution duly adopted by the
Public Service Board of Valiey Falls Public Service District on the 10th day of October,
2024.

Dated this 24th day of October, 2024,

f [SEAL] P
| , etary

Secr
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LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the “Louan Agreement™}, made and cntered into in scveral counterparts, by and
among the WEST VIRGINIA WATLER DEVELOPMENT AUTHORITY, a governmental
insirumentality and body corporate of the State of West Virgima (the “Authority™), the WEST
VIRGINIA DEPARTMENT OF ENVIRONMENTAL PROTECTION, a state agency {the
“DEP"™), and the local entity designated below (the “Local Entity™).

VALLEY FALLS PUBLIC SERVICE DISTRICT
(2023W-2352/ D-144056)
(Local Entity)

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

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the Code of
West Virginia, 1931, which was succeeded by Chapter 22, Article 36 (cffective July 1, 2023), as
amended (the “Act”), the Slate of West Virginia (the “State™} has established and continued a
drinking water treatment revolving fund program (the “Program”) to direct the distribution of Ioans
to eligible Local Entities pursuant to the Safe Drinking Water Act;

WHEREAS, under the Act the DEP is designated the instrumentality to enter inio
capitalization agreements with the United States Environmental Protection Agency {“EPA™) to
accept capilalization prant awards (U.S. General Services Administration; Catalog of Federal
Domestic Assistance, 32nd Edition §66.468 (1998)) and DEP has been awarded capitalization
grants to partially fund the Program;

WHEREAS, the Act establishes and continues a penmanent perpetual fund known
as the “West Virginia Drinking Water Treatment Revolving Fund” (hereinafter the “Fund™), which
fund is to be administered and managed by the Authority under the direction of the DEP;

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

WHEREAS, the DEP has been awarded funding pursuant to the Infrastructure
Investment and Jobs Act, Public Law 117-58 (“BIL") to capitalize the DWTRT,;
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WHEREAS, the Local Entity constitutes a local entity as defined by the Act;

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

WHLEREAS, the Local Entity is avthorized and empowered by the statutes of the
State to acquire, construct, improve, operate and maintain 4 donking water project and 1o finance
the cost of acquisition and construction of the saine by borrowing money 1o be evidenced by
revenne bonds issued by the Local Entity;

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

WHEREAS, the Local Entity has completed and filed with the Authority and DEP
an Application for a DWTRF Construction Loan with attachments and exhibits and an Amended
Application for a Construction Loan also with attachments and exhibits {logether, as further
revised and suppiemented, the “Application™), which Application is incorporated herein by this
reference; and

WHEREAS, having reviewed the Application and the Fund having available
sufficient funds therefor, the Authority and DEP are willing to lend the Local Entity the amount
set forth on Schedule X attached hereto and incorporated herein by reference, through the purchase
of revenue bonds of the Local Entity with moneys held in the Fund, subject 1o the Local Entity’s
satisfaction of certain legal and other requirements of the Program.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hereinaftter contained, the Local Entity, DEP and the Authority hereby agree as follows:

ARTICLE ]
Definitions

1.1 Except where the context clearly indicates otherwise, the terms Y Authonty,”
“eost,” “fund,” “local enlity,” and “project” have the delinitions and meanings ascribed to them in
the Act or in the DWTRF Regulations.

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

1.3 *Cross Cutler Authorities™ means federal laws and authonties that apply by
their terms to projects or activities receiving federal assistance.

1.4  “Loan” means the loan to be made by the Authority on hehalf of DEP to the

Local Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan
Agreement. ' :
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1.5  “Local Act” means the official action of the Local Entity required by
Section 4.1 hereof, authorizing the Local Bonds.

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

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

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

1.9 “Program” means the drinking water facility acquisition, construction and
improvement program coordinated through the capitalization grants program established under
BIL and the Safe Drinking Water Act and administered by DEP.

1.10  “Project” mcans the drinking water project hereinabove referred to, to be
constructed or being constructed by the Local Entity in whole or in part with the net proceeds of
the Local Bonds or being or having been constructed by the Local Entity in whole or in part with
the proceeds of bond anticipation notes or other interim financing, which is to be paid in whole or
in part with the net proceeds of the Local Bonds.

1.11 “DWTRF Regulations” means the regulations set forth in the West Virginia
Code of State Regulations {47 CSR 66).

1.12  “Systemn” means the drinking water systemn owned by the Locul Entity, of
which the Project constitutes all or to which the Project constitutes an improvement, and any
improvements thereto hereafter constructed or acquired from any sources whatsoever.

1.13  Additional termns 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 design, construction and
acquisition of the facilities described in the Application, to be, being or having been constructed
in accordance with plans, specifications and designs prepared for the Local Entity by the
Consulting Engineers, the DEP and Authorty having found, (6 the extent applicable, that the
Project is consistent with the applicable provisions of the Program.

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site herctofore or hereafter acquired shall at all times be
and rcmain the property of the Local Entity, subject to any mortgage lien or other security interest
as is provided for in the Local Statute unless a sale or transfer of all or a portion of suid property
is approved hy DEP und the Authority.

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

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

2.6 The Local Entity agrees that it will permit the Authonty and DEP and their
respective agents to have access 1o the records of the Local Entity pertaining te the operation and
maintenance of the System at any reasonable time tollowing compietion 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 constructian.

2.7  The Local Entity shall require that each construction contractor furnish a
performance bond and a pavment 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 veritied such bonds
prior to commencement of construction.

28 The Local Entity shall require that cach 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 Hability insurance in
amounts and on terms satisfactory to the Authority and DEP and shall venify or have venfied such
insurance prior to commencement of construction, Until the Project facilities are completed and
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accepted by the Local Entity, the Local Entity or (at the option of the Local Entity) the contractor
shall maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
(100%) basis (completed value form) on the insurable portion of the Project, such insurance to be
made payable to the order of the Authority, the Local Entity, the prime contractor and all
subcontractors, as their interests may appear. If facilities of the System which are detrimentally
affected by flooding are or will be located in designated special flood or mudslide-prone areas and
if flood insvrance is available at a reasonable cost, a flood insurance policy must be obtained by
the Local Entity on or before the Date of Loan Closing, as hereinafter defined, and maintained so
long as any of the Local Bonds are outstanding, Prior to commencing operation of the Project, the
Local Entity must also obtain, and maintain so long as any of the Local Bonds arc outstanding,
business interruption insurance if available at a reasonable cost.

29  The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authonty and DEP covering the supervision and inspection
of the development and construction of the Project and bearing the responsibility of assuring that
construction conforms ta 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 Authenty, DEP and the Local Entity at the completion of construction that
construction is in accordance with the approved plans, specitications and designs, or amendments
thereto, approved by all necessary governmental bodies. The Local Entity shall require the
Consulting Engineers to submit Recipient As-Built Plans, as defined in the DWTRF Regulations,
to it within 60 days of the completion of the Project. The Local Entity shall nohfy DEP in writing
of such receipt.

2.10  The Local Entity shall at all times provide operation and maintenance of the
System in compliance with any and all State and federal standards. The Local Entity shall employ
qualified operating personnel properly certified by the State. 1f the Local Entity is a newly
established water system, the Local Entity must employ qualified operating personnel properly
certificd by the State before the Project is 50% complete and shall retain such a certified operatar(s)
to operate the System during the entire term of this Loan Agreement. The newly established Local
Entity shall notify DEP in writing of the certified operator employed at the 50% completion stage.

2.11 The Local Entity hereby covenants and agrees to comply with all applicable
federal and state statutes, rules and regulations, the applicable requirements of all Cross Cutter
Authorities and all applicable local ordinances issued by the Authority, DEP or other State, federal
or local bodics in regard to the construction of the Project and operation, maintenance and use of
the System.

2,12 The Local Entity must complete the Monthly Financial Report, the form of
which is attached hereto as Exhibit A and incorporated herein by reference, and forward it to the
Authority by the 10th day of each month, commencing on the month after the loan contracts are
executed for the acquisition or construction of the Project anxl ending after three years, After the
three-year period, it or an equivalent tracking formn should continue to be completed and reviewed
monthly for the utility’s management to monitor its financial debt service coverage for the life of
the loan. This form would be on file with the utility records according to the utility’s records
management policy.
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2.13  The Local Entity shall serve the additional customers at the location(s) as
set forth in Schedule X, The Local Entity shall not reduce the amammt of additional customers
served by the project without the prior written approval of the WDA Board. Following completion
of the Project the Local Entity shall certify to the Authority the number of customers added to the
System.

2.14 The Local Entity shall perform an annual maintenance audit which
maintenance audit shall be submitted to the Authonty and the Public Service Commission of West
Virginia in the manner prescribed by and the guidelines established by the Authority and the PSC.

ARTICLE I

Conditions to Loang Issuance of Local Bonds

3.1 The agreement of the Authority and DEP to make the Loan is subject to the
Local Entity’s fulfillment, to the satisfaction of the Authority and DEP, of each and all of those
certain conditions precedent on or before the delivery date for the Local Bonds, which shall be the
datc cstablished pursuant to Section 3.4 hereof. Said conditions precedent are as follows:

{a) The Local Entity shall have delivered to DEP angd the Authority a
report listing the specific purposes for which the proceeds of the Loan will be expended;

(b}  The Local Entity shall have performed and satisfied all of the terms
and conditions to be performed and satisfied by 1t in this Loan Agreement;

() The Local Entity shall have authorized the 1ssuance of und delivery
io the Authornity of the Local Bonds described in this Article 111 and in Article 1V hercof;

(d)  The Local Entity shall either have received bids or entered into
contracts for the construclion of the Project, which are in an amount and otherwise compatible
with the plan of financing described 1n the Application; provided, that, if the Loan will refund an
interim construction financing, the Local Entity must either be constructing or have constructed
its Project for a cost and as otherwise compatible with the plan of financing described in the
Application; and, in either case, the Authonty und DEP shall have received a certificate of the
Consulting Engineers to such effect, the form of which certificate is attached hereto as Exhibit D;

(e} The Local Entity shall have obtained all permits required by the laws
of the State and the federal govemment neccssary for the construction of the Project, and the
Authority and DEP shall have received a certificate of the Consulting Engineers to such effect,

(f} The Local Entity shall have obtained all requisite orders required by
the laws of the State and the West Virginia Infrastructure and Jabs Development Council necessary
for the construction of the Project and operation of the Systemn, with all requisite appeal periods
having expired without successful appeal, and the Authority and DEP shall have received an
opinion of counsel to the Local Entity, which may be local counsel to the Loeal Entity, or bond
counse! but must be satisfactory to the Authority and DEP, to such effect;

6
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{g}  Thc Local Entity shall have obtained any and all approvals for the
issuance of the Local Bonds required by State law, and the Authority and DEP shall have received
an opinion of counsel to the Local Entity, which may be local counsel to the Local Entity, or bond
counsel but must be satisfactory to the Authority and DEP, to such effect;

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

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

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

(k}  The Local Entity shall have obtained 100% of the titles, easements
and nghts-of-way, or shall have received rights-of-entry or recorded binding options for the same
and the Authority and DEP shall receive an opinion of counsel to the Local Entity, satisfactory to
the Authority and DEP, to such effect.

3.2  Subject to thc terms and provisions of this Loan Agreement, the rules and
regulations promulgated by the DEP, including the DWTRF Regulations, or any other appropriate
State agency and any applicable rules, regulations and procedures promulgated from time to time
by the federal government, it 15 hercby agreed that the Authonty shall make the Loan to the Local
Entity and the Local Entity shall accept the Loan from the Authority, and in furtherance thereof it
is agreed that the Local Enfity 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 [V hereof.
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3.3 The Loan shall be secured and shall be repaid in the manner hereinafier
provided in this Loan Agreement.

3.4  The Local Bonds shall be delivered to the Autherity, at the offices of the
Authority, on a date designated by the Loca! Entity by writlen notice to the Authority, which
written notice shall be given not less than ten (10) business days prior to the date designated;
provided, however, that if the Authority is unable to accept delivery on the date designated, the
Local Bonds shall be delivered to the Authority on a date as close as possible to the designated
date and mutually agreeable 1o the Authority, DEP and the Local Entity. The date of delivery so
designated or agreed upon is hereinafter referred to as the “Date of Loan Closing.”
Notwithstanding the foregoing, the Date of Loan Closing shall in no event occur more than ninety
(90) days after the date of execution of this Loan Agreement by the Authonty.

3.5  The Local Entity understands and acknowledges that it is one of several
local entities which have applied to the Authority and DEP for loans from the Fund to finance
drinking water projects and that the obligation of the Authority 10 make any such loan is subject
to the Lacal Entity’s fulfilling all of the terms and conditions of this Loun Agreement on or prior
to the Date of Loan Closing and to the requirements of the Program. The Local Entity specifically
recognizes that the Anthonty will not purchase the Local Bonds unless and until sufficient funds
are available in the Fund 10 purchase all the Local Bonds and that, prior to execution of this Loan
Agreement, the Authority may purchase (he bonds of other local entities set out in the State Project
Priority List, as defined in the DWTRF Regulations. The Local Entity further specifically
recognizes that all loans will be originated in conjunction with the DWTRF Regulations and with
the prior approval of DEP or such later date as is agreed to in writing by the DEP.

3.6  The Local Entity shall provide DEP with the appropriate documentation to
comply with the special conditions regarding the speciai requirements established by federal and
State regulations as sct forth in Exhibit D attached hercto at such times as arc sct forth thereir.

37 The Local Entity shall camply with the following conditions:

(a) The Local Entity shall develop and implement an asset managerment
plan in accordance with DEP guidelines and approved by DEP.

(bY  The Local Entity shall comply with Title 40 CFR Part 34, New
Restrictions on Lobbying.

{c) The Local Entity shall comply with Section 6002 of the Resource
Conservation and Recovery Act (RCRA) (42 U.S.C. 6962). Regulations issued under RCRA
Section 6002 apply to any acquisition of an item where the purchase price exceceds $10,000 or
where the quantity of such items acquired in the course of the preceding fiscal year was $10,000
or more. RCRA Section 6002 requires that prefercnce be given in procurement programs to the
purchase of specific products containing recycled materals identified in guidelines developed by
EPA. These guidelines are Listed in 40 CFR 247.
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{d)  The Local Entity shall comply with Subpart C of 2 CFR Part 180
and 2 CFR Part 1532, entitled “"Responsibilities of Participants Regarding Transactions {Doing
Business with Other Persons). To the extent required by DEP, the Local Entity shall pravide
certifications as to compliance.

(e) The Local Entity shall comply with all requests for data related to
the use of the funds provided vnder this agreement.

() The Local Entity shall allow any appropriate representative of the
Office of US Inspector General to {1) examine its records relating to the Project and this Agreement
and (2) interview any officer or employee of the Local Entity.

(g}  The Local Entity must promptly refer to EPA’s Inspector General
any credible evidence that a principal, employee, agent, sub-grantee contractor, subcontractor, loan
recipient, or other person has submitted a false claim under the False Claims Act or has committed
a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery, gratuity, or
similar misconduct involving funds provided under this Apgreement.

{(h}  The Local Entity shall not use funds for particular activities for any
casino or other gambling establishment, aquarium, zoo, golf course, or swimming pool,

(i) The Local Entity shall require that all laborers and mechanics
employed by i1s contractors and subcontracters be paid wages at rates not less than those prevailing
on projects of a character similar in the locality as determined by the Secretary of Labor (DOL) in
accordance with subchapter [V of chapter 31 of title 40, United States Code. The Local Entity
must require that contractors and subcontractors obtain wage determinations from DOL and
comply with DOL guidance amd regulations implementing wage rale requirements.

(} Pursuant to 40 CFR, Section 33.301, the Local Entity agrees to make
Disadvantage Business Enterprise (DBE) good faith efforts whenever procuring construction,
equipment, services and supplies, and to require that prime contractors also comply. The Local
Entity shall provide DEP with DBE participation reports quarterly.

(k)  The Local Entity shall comply with Title V1 of the Civil Rights Act
of 1964, Section 504 of the Rchabilitation Act of 1973, Title IX of the Education Amendments of
1972, the Age Discrimination Act of 1975, and a variety of program-specific statutes with
nondiscriminition requirements. The Local Entity shall also comply with Title VII of the Civil
Rights Act of 1964 {(prohibiting race, color, national origin, religion, and sex discrimination in
employinent), the Americans with Disabilities Act (prohibiting disability discrimination in
employment and in services provided by State and Local Entities, businesses, and non-profit
agencies), and the Fair Housing Act (prohibiting race, color, national origin, age, family status,
and disability discrimination in housing), as well as any other appiicable civil rights laws.

() The Local Entity shall comply with all federal reguirements

applicable to the Loan (including those imposed by BIL, P.L. 113-76, Consolidated Appropriations
Act, 2014, the Infrastructure Investment and Jobs Act (“IIJA™), Public Law No. 117-58 und related
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SRF Policy Guidelines issued by the EPA) which the Local Entity understands includes, among
other things, requirements that all of the iron and steel, manufactured products, and construction
materials used in the Project are to be produced in the United States (“Build America, Buy Amenica
Requirement™) unless (i} the Local Entity has requested and obtained a waiver from the EPA or
another application agency pertaining to the Project or the Project iy otherwise covered by a general
applicability waiver; or {11} the DEP and other funding agencies, if applicable, have otherwise
advised the Local Entity in writing that the Build America, Buy Amenica Reguirements are not
applicable ta the Project.

(m)  The L.¢cal Entity shall comply with all record keeping and reporting
requirements under the Safe Drinking Water Act and other funding agencies, if applicable,
including any reports required by a Federal agency or the DEP such as performance indicators of
program deliverables, information on costs and Project progress. The Local Entity understands
that (i) each contract and subcontract related to the Project i1s subject to audit by appropnate federal
and stale entities and (i1} failure to comply with the Safe Drinking Water Act and other funding
agencies, if applicable, and this Agreement may be a default hercunder that results in a repayment
of the Loan in advance of the muturity of the Bonds, termination and/or repayment of grants,
cooperative agreements, direct assistance or other types of financial assistance, and/or other
remedial actions. The Local Entity shall review each contractor's and sub-contraclor’s
methodology for complying with Build Amenea, Buy Amernica reguirements at the pre-
construction meeting. The Local Entity shall require, as part of the contract documents, that the
contractor identify the material cost {itemized list) for the contracts and utilize a spreadsheet or
other manner to track all deminimus items, which deminimus items must not exceed five percent
(5%) of the matenal cost for the contract. The Local Entity shall require each contractor to transfer
al} product files to the Local Entity at completion of the Project. The Local Entity shall and hereby
agrees to keep and maintain such product files for a minimum of five years after substantial
completion of the Project.

(n)  The Local Entity covenants and agrees to not expend any proceeds
of the Loan or enter into any contracts for components and services prohibited by 2 CFR 200216
(Prohibiticn on certain telccommunication and video surveillance services or equipment),
implementing section 889 of Public Law 115-232. Prior to entering into any contracts the Local
Entity shall certify to DEP in writing that it has reviewed all contracts against the excluded parties
list in the System for Award Management (www.sam.gov).

3.8 The Local Entily shall fund and mainlain a working capital fund with a
balance of not less than one eighth (1/8) of the Local Entity's actual annual operating and
maintenance expenses. This fund is separate from and in addition to the renewal and replacement
fund required under Section 4.1(a)(iii} hereof.

3.9 If the Local Entity has entered into an Operation and Maintenance
Agreement approved by the PSC and is collecting a Surcharge for the payment of the debt service
on the Local Bonds it shall provide in its Local Bonds authorization documents for the application
af any Additional Per-Customer Credits. The Local Entity shall direct that the Additional Per-
Customer Credits amount be deposited only in the Reserve Account for the Local Bonds held hy
the Commission. When the total of the monthiy debt service deposits and the annual Additional

[0
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Per-Customer Credit amounts exceed the Reserve Requirement, then the Comunission shall notity
the Local Entity, the Authority and the DEP. Afier the Reserve Account is fully funded, the annual
deposit of the Additional Per-Customer Credits shall be held 1n the account until the additional
balance exceeds [$50,000] or the ten-vear period has expired. The Authority shall approve a
prepayment of the additional halance and shall provide a debt service schedule reflecting the
prepayment. The PSC shall be notificd of any prepayment. If the balance is less than {$50,000]
at the end of the ten-year period, then the balance shall be transterred to the Debt Service Account
and applicd to the next intcrest and principal payments.

ARTICLE IV
Local Bonds; Security for Loan: Repaviment of Loan: Interest on Loan: Fees and Charpes

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

{u) That the gross revenucs of the System shall always be used for
purposes of the System. Such gross revenues will be used monthly, in the order of priority listed
helow:

() 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 heginning on the date set forth in Schedule X,
to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3) of the
interest payment next coming due on the Local Bonds and one-third {1/3) of the principal payment
next coming duc on the Local Bonds and, beginning three (3} months prior to the first datc of
payment of principal of the Local Bonds, if the reserve account for the Local Bonds (the “Reserve
Account™) was not funded from proceeds of the Local Bonds or otherwise concurrently with the
issuance thereof in an amount equal to the maximum amount of principal and interest which waill
come dpe 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 {1/190) of the Reserve Reguirement or, if the Reserve Accounl has been so funded
(whether by Local Bond proceeds, monthly deposits or otherwise), any amount necessary to
maintain the Reserve Account at the Reserve Requirement;

(iii}  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 revenucs fromn 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
Aecount; and

(iv)  for other legal purpuses of the System, including payment of

debt service on other obligations junior, subordinate and inferior to the Local Bonds.
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Provided that if the Local Entity has existing outstanding indebtedness which has
greater ¢coverage or renewal and replacement fund requirements, then the greater requirements will
prevat]l untit said existing indebtedness is paid 1n full.

(b) Covenants substantially as follows:

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

()  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 cach year equal to al least one hundred fifteen
percent {115%) of the maximuwm 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 parily 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 panty obligations is funded at least at the requircment
thercfor, equal to at least one hundred ten percent {1 10%) of the maximum amount required in any
year for debt service on the Local Bonds and any such prior or parity obligations;

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

{iv}  That, except as otherwise required by State law or the
DWTRF Regulations, the Systein 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 te be realized from such
sale, moertgage, lease or other disposition shall be sufficient to fullv pay all of the Local Bonds
outstanding and further provided that portions of the System when no longer required for the
ongoing operation of the System as evidenced by certificates from the Consulting Engincer, mayv
be disposed of with such restrictions as are normally contained in such covenants;

(v) That the Local Entity 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 Bands, except parity bonds which shall only be issued if net revenues of the System
prior to issuance of-such parity bonds, plus reasonably projected revenucs 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 1n any succecding 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 Bends and with the prior written consent of the
Authority; '

{vi}  That the Local Entity will carry such insurance as is
customarily carried with respect to works and properties similar to the System, including those
specified by Section 2.8 hereof,

12
4880-4311-7801.v1-10/1/24



DWTRF
(05/24)

(vii)) That the Local Entity will not render any free services of the
System;

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

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

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

(xi)  That the Local Entity shall annually, within six months of
the end of the fiscal year, cause the records of the System to be audited by an independent certified
pubtic accountant or independent public accountant and shall submit the repost of said audit to the
Authority. If the Local Entity receives $750,000 or more {in any combination of federal funds) in
a fiscal year, the audit shall be obtained in accordance with 2 CFR 200 Subpart F (or any successor
thereto). Financial statement audits are required once all funds have been received by the Lacal
Entity. The audit shall include a statement that notes whether the results of tests disclosed
instances of noncompliance that are required to be reported under government auditing standards
and, if they are, describes the instances of noncompliance and the audited financial statements
shall include a statement that notes whether the Local Entity’s revenues are adequate to meet its
Ovperating Expenses and debt service and reserve requirements;

{xii) That the Local Entity shall annually adopt a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance of the
System during the succeeding fiscal year and shall submit a copy of such budget to the Authority

“within 30 days of adoption thereof;

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

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

_ (xv} That, as long as the Authority is the owner of any of the
Local Bonds, the Local Entity may authorize redemption of the Local Bonds with 30 days written
notice to DEP and the Authority and with the wnitten consent of the DEP and Authority;

{(xvi) That the West Virginia Municipal Bond Commission (the
“Commission™} shall serve as paying agent for all Local Bonds;

(xvii) That, unless waived by the Authority the Local Entity shall
authorize a sweep resolution so that monthly payments can be made to the Commission
electronically. If not waived by the Authority, the Local Entity shall on the first day of each month
{(if the first day is not a business day, then the first business day of cach month} deposit with the
Commission the required interest, principal and reserve account payment. The Local Entity shall
complete the Monthly Payment Form, attached hereto as Exhibit D and incorporated herein by
reference, and submit a copy of said form along with a copy of the check or electronic trunsfer to
the Authority by the 5th day of such calendar month;

(xviii) That, if required by the Authority and DEP and, unless it
qualifies for an exception to the provisions of Section 148 of the Internal Revenue Code of 19386,
as amended, which exception shall be set forth in an apinion of bond counscl, the Local Entity will
furnish to the Authority, annually, at such time as it is required to perform its rebate calculations
under the Intermal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

(xxi) That the Local Entily shall submit all proposed change
arders to the DEP for wntten approval. The Local Entity shall obtain the writtcn approval of the
DEP before expending any proceeds of the Local Bonds held in “contingency™ as set forth in the
final Schedule A attached to the certificate of the Consulting Enginger. The Local Entity shall
obtain the written approval of the DEP before expending any proceeds of the Local Bonds
available due to bid/construction/project underruns.
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The Local Entity hereby represents and warranis that the Local Act has been or
shall be duly adopted or enacted in compliance with all necessary corporate and other action and
in accordance with applicable provisions of law, All legal matters incident o the authorization,
issuance, validity, sale and delivery of the Local Bonds shall be approved without qualification by
nationally recognized bond counse! acceptable to the Authority in substantially the form of legal
opinion attached hereto as Exhibit F.

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

4.3 At lcast two and ane-half percent (24%) of the proceeds of the Local Bonds
will be udvanced on the Date of Loan Closing. The Authority and DETP shall pay for any costs that
arc incurred from the beginning date set forth on Schedule X (the “Beginning Date™), to the
expiration date set forth on Schedule X (the “Expiration Datc”) of which some costs may have
been incurred prior to the date hereot and where such costs are necessary for the efficient and
timely performance of the scopc of the Project and are eligible costs for the Fund. The remaining
proceeds of the Local Bonds shall be advanced by the Authority monthly as required by the Local
Entity 10 pay Costs of the Project, provided, however, if the procceds of the Local Bonds will be
used to repay an interim financing, the proceeds will be advanced on a schedule mutually agreeabie
to the Local Entity, the DEP and the Authority. The Local Bonds shall not bear interest during the
construction period but interest shall commence accruing on the completion date as defined in the
DWTRF Regulations, provided that the annual repayment of principal and payment of interest
shall begin not later than one (1) year after the completion date. The repavment of principal and
interest on the Local Bonds shall be as set forth on Schedule Y hereto. In no event shall the interest
rate on or the net interest cost of the Local Bonds exceed any statutery limitation with regard
thereto.

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

4.5 As provided by the DWTRF Regulations, the Local Entity agrees to pay
from time to time, if required by the Authority and DEP, the Local Entity’s allocable share of the
reasonable administrative expenses of the DEP and the Authority relating to the Program. Such
administrative expenses shall be determined by the DEF and the Authority and shall include,
without limitation, Program expenses, legal fees paid by the DEP and the Anthority and tees paid
for any bonds or notes to be issued by the Authority for contribution to the Fund.

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

4.7  1fa Local Entity does not draw down all of the proceeds of the Local Bonds
within six months of a receipt of a substantial completion certificate or such other time as
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determined by DEP, the DEP wil! instruct the Authority to process a final draw on the Local Bonds,
DEP will instruct the Authority to advance the remaining procecds of the Local Bond to the
Commission for deposit in the Local Bond’s Debt Service Reserve Account.

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

5.1 The Local Entity hereby irrevocably covenants and agrees to comply with
all ot'the terms, conditions and requirements of this Loan Agreement and the Local Act. The Local
Entity hereby further irrevocably covenants and agrees that, as one of the conditions of the
Authority 1o 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 Subscctions 4.1(a) and 4.1(b}(31) hereof.

5.2  In the event, tor 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 Local Entity
hereby covenants and agrees that it will, to the extent or in the manner authorized by law,
immediately adjust and increase such schedule of rates, fees and charges {or where applicable,
immediately file with the appropriate statutory body for a rate increase) and take all such actions
nceessary to provide funds sufficient to produce the required sums set forth in the Local Act and
this Loan Agreement.

53 In the event the Local Entity defaults in any payment due to the Authority
pursuant to this Loan Agreement, the amount of such default shall bear interest at the interest rate
of the installment of the Loan next due, from the date of the default until the date of the paymoent
thereof, '

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

ARTICLE V1
Qther Apreements of the Local Entity

6.1 The Local Entity herebv acknowledges to the Authority and DEP its
understanding of thc provisions of the Act, vesting in the Authonty and DEP certain powers, rights
and privileges with respect to drinking water projects in the event of default by local entities in
the terms and covenants of this Loan Agreement, and the Local Entity hereby covenants and agrees
that, if the Authority should hercafter have recourse to said rights and powers, the Local Entity
shall take no aclion of any nature whatsoever calculated to inhibit, nullify, void, delay or render
nugatory such actions of the Authority in the due and prompt implementation of this Loan
Agreement.
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6.2  The Local Entity hereby wamrants and represents that all information
provided to the Authority and DEP 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 DET
shall have the right ta cancel all or any of their obligations under this Loan Agreement if (a) any
representation made to the Authority and DEP by the Local Entity in connection with the Loan
shall be incomrecet or incomplete in any material respect or (b) the Local Entity has violated any
commitment made by it in its Application or in any supporting documentation or has violated any
of the terms of the Act, the DWTRF Regulations or this Loan Agreement.

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

6.4  The Local Entity hereby covenants that, 1f reguired by the Authonty, it will
rebate any amounts required by Scction 148 of the Internal Revenue Code of 1986, as amended,
and will take all steps necessary to make any such rebates. In the event the Local Entity fails to
make any such rebates as required, then the Local Entity shall pay any and all penalties, obtain a
walver from the Intemal Revenue Service and take any other actions necessary or desirable to
preserve the exclusion from gross income for federal income tax purpeses of interest on the Local
Bonds.

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

6.6  The Local Entity hereby agrees to pive the Authority prior written notice of
the issuance by it of any other abligations to he used for the System, payable froin the revenues of
the System or from any grants for the Project or otherwise related to the Project or the System.

6.7  The Local Entily hereby agrees to file with the Authority upan completion
of acquisition and construction of the Project a schedule setting forth the actual costs of the Project
and sources of funds.

ARTICLE VII
Miscellaneous

7.1 Schedules X and Y shall be attached to this Loan Agreement by the
Authority as soon as practicable after the Date of Loan Closing is estabiished and shall be approved
by an official action of the Local Entity supplementing the Local Act, a certified capy of which
official uction shall be submitted 1o the Authority.
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7.2 If any provision of this Loan Agrecment shall for any reason be held to be
invalid or unenforceable, the invalidity ar unenforceability of such provision shall not affect any
ol the remaimng provisions ol this Loan Agreement, and this Loan Agreement shall be construed
and enforced as if such invalid or unenforceable provision had not been contained herein.

7.3 This Loan Agreement may be executed in ane 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
und tuke such other actions as may be necessary to give effect to the terms of this Loan Agreement.

7.4  No waiver by any 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 decmed to constitute a waiver of any subsequent breach, whether of the same or of
a different section, subsection, paragraph, clause, phrase or other provision of this Loan
Agreement.

7.5  This Loan Agrecment supcrsedes all prior negotiations, representations and
agrecements between the parties herete relating to the Loan and constitutes the entire agreement
between the parties hereto in respect thereot.

7.6 By execution and delivery of this Loan Agrecment, notwithstanding the
date hereof, the Local Entity specifically recognizes that it is hercby agrecing to sell its Local
Bonds to the Authonty and that such obligation may be specifically enforced or subject to a similar
equitable remedy by the Authority.

7.7 Tlis Loan Agreement shall terminate upon the earlicr of:

{1) written notice of termination to the Local Entity from either the
Authority or DEP;

(1) the end of nint:ty (90) days after the date of execution hereof by the
Authority or such later date as is agreed to in wntmg by the DEP if the Local Entity has falled to
deliver the Local Bonds to the Authority;

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

{iv) payment-in full of the principal of and interest on the Loan and of
any fees and charges owed by the Local! Entity to the Authority or DEP.

In the event funds are not available to make all of the Loan, the respoansibility of
the Authority and DEP to make all the Loan is terminated; provided further that the obligation of
the Local Entity to repay the outstanding amount of the Loan made by the Authority and DEP is
not terminated due to such non-funding on any balance of the Loan, The DEP agrees to use its
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best efforts to have the amount contemplated under this Loan Agreement included in its budget.
Non-funding of the Loan shall not be considered an event of default under this Loan Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQF, the parties hereto have caused this Loan Agreement to
be executed by their respective duly authorized officers as of the date exeeuted below by the
Authornity.

VALLEY FALLS PUBLIC SERVICE DISTRICT

(SEAL) ' By: ,%‘ﬁﬂ )/

Its: airman
Date October 24, 2024

Attest:

sty G

Its: Sedretary

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

DatewQOctober 24, 2024

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

(SEAL) By Wﬂ/ A Q/‘“

Its: Executive Director
Date: October 24, 2024

Attest:

ts Authun.g Dfficer
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Mame of Local Entity:
Funding Agency Project No_:
Type of Project:

Fiscal Year:

Report Month;

Ite

1. Gross Rewvenues;

2. Operatng Expenses:
{In:liding Admin Fees}

Fund Deposits:

Type of Issus
Clean water SRF:

Drinking water SRF:
Infrasiructure Fund:
Water Dev. Authority:
Rural Litilities Servee:
Economz: Development.
QOther: (Identify Beiow?)

EXHIBIT A

Monthly Financial Report

3. Renewal and Rephcement

4. *Net Revenue: (Equation: 1-2)

*Hond Payment Total:

*Calculoted Debt Coverage:
(Equution: 4/6 * 100% )

Please enter financial data in

Grey cells, {Iif applicable)

¥ Self Calculating Formutka

4580437 1-7801.v1-10:1/24 |

5. Bond Paymenis: (Principal and Interest)

0O Water O Wastewater
*Budget Year o
Cirent Total Year to Burdget Year Date Minus Total
Month Date 1o Date Year to Date
(o 0 o I 0 0
t
i 0 0 0 " ]
[ 4] 0 0 0
Adequanie Adequate Adecquate
RER R&R R&R
Depasit Deposit Dreposit
0 ] 0 1]
B | | | I 0
| Pl P i
i I [ | 0
1 i ] | 0
[ L P 1 D
! o b I 0
! P P I 0
0 0 0 0
#DIVHK H#DIVA #DTV/0!
#DIvMa! HD TV #D v

Wame of Persen Completing Form / Date

Address

Telephone Mumber
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT (EXHIBIT A}

Itern 1:

You will need a copy of the current fiscal year budget adopted by the Local Entity to complete Items 1
and 2. Inltem 1, provide the amount of actual Gross Revenuas for the current month and the total
amaunt year-to-date in the respective columns. Divide the budgeted annual Gross Revenues by 12,
For axampla, if Gross Revenues of 51,200 are anticipated to be received for the year, 2ach month tha
base would be increased by $100{51,200/12). This is the incremental amount for the Budget Year-to-
Date column.

Item 2:

Fravide the amount of actual Operating Expenses for the current month and the total amount year-to-
date in the respective celumns. Any administrative fee should be included in the Operating Expenses.
Divide the budgeted annual Qperating Expenses by 12. Forexample, if Operating Expenses of 5900 are
anticipated to be incurred for the year, each month the base would be increased by 575 (5900/12), This
is the incremental amount for the Budget Year-to-Date column.

Item 3:

Frovide the Band Payments (principal, interest and reserve account) For all the outstanding bonds of
the Local Entity according ta the sourte of funding. For example, Clean Water State Revelving Fund
Ioan fram Department of Environmental Protection, Drinki ng Water Treatment Revolving Fund loan
from Bureauv for Public Health, Infrastructure Fund loan from Infrastructure and Jobs Development
Council, or a loan fram the Water Develapment Autharity, etc.

tem &:

Frovide the amaunt 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 Grass
Revenues are 51,200, then $30(2.5% of 51,200), LESS the amaunt of all reserve account paymants in
ltern 3 should be deposited into the Renewal and Replacement Fund. The money in the Renewal and

Replacement Fund should be kept separate ang apart from alt other funds of the Local Entity.

The Local Entity must complete the Monthly Financial Repart and forward it to the Water Development Authority
by the 10th day of each month, ccmmenclng for the month after the loan cantracts are executed for the
acqulisition or construction of the Project and ending after three years.
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EXHIBIT B
FORM OF CERTIFICATE OF CONSULTING ENGINEER
(Issuer}
{(Name of Bonds)

I, , Repmistered Professional Engineer, Wesl Virginia License
Na., ,of Consulting Engineers, . . hereby
certity as follows:

1. My firm is engineer for the acquisition and construction of
to the systern (the “Project”™) of (the “Issuer™), to be
constructed primarily in County, West Virginia, which acquisition and

construction are being permanently financed in part by the above-captioned bonds (the “Bonds™)
of the Issuer, Capitalized words used herein and not defined herein shall have the same meaning
set forth in the bond - adopted or enacted by the [ssuer on , and
the Loan Agreement by and between the Issuer and the West Virginia Water Development
Authority (the “Aunthority™), on behalf of the West Virginia Depariment of Environmental
Protection (the “DEP™), dated

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

3. To the best of my knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change orders
approved by the Issuer, the DEP and all necessary governmental bedies; {ii) the schematic design
for the Projcct began [before/after July 1, 2012], (111) the Project, as designed, is adequate for its
intended purpose and has a useful life of at Teast years, if praperly operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iv) the Issuer has received bids
for the acquisition and construction of the Project which are in an amount and othcrwise
compalible with the plan of financing set forth in Schedule B attached hereto as Exhibal A, and my
firm! has ascertained that all successful bidders have made required provisions for all inswrance
and payment and performance bonds and that such insurance policies or hinders and such bonds
have been verified for accuracy; (v} the successful hidders received any and all addenda to the
original bid documents; (vi) the bid documents relating to the Project reflect the Project as

ITF another responsible party, such as the Issuer’s attorney, reviews the insurance and payment bonds, then
ingert the following: [and in reliance upon the opinion of , Bsq.] and delete “my firm has ascertained
that”. -

23
4880-4311-7800 v1-10/1/24



DWTRE
(05/24)

approved by the DEP and the bid forms provided to the bidders contain all critical operational
components of the Project; (vii) the successful bids include prices for every item on such bid forms;
(vii1) the uniform bid procedures were followed; (ix) the Issuer has obtained all permits required
by the laws of the State of West Virginia and the United States necessary for the acquisition and
construction of the Project and operation of the System; (x) as of the effective date thereof?, the
rates and charges for the System as adopted by the lssuer will be sufficient to comply with the
provisions of the Loan Agreement; (xi) the net proceeds of the Bonds, together with all other
moneys on deposit or to be simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants, if any, irrevocably committed therefor, are sufficient to pay the costs of
acquisition and construction of the Project approved by the DEP; (xi1) the successful bidders have
pravided the Drug-Free Workplace Affidavit as evidence of the Vendor’'s compliance with the
provisions of Article 1D, Chapter 21 of the West Virginia Code; (xiii) the Issuer will receive as-
built plans and specilications within sixty days of the receipt of a completion certificate; and (xiv)
attached hereto as Exhibit A is the final amended “Schedule B - Total Cost of Project; Sources of
Funds and Cost of Financing™ for the Project.

The Project will serve New customers in area as approved by the
Infrastructure Council without substitution.

WITNESS my signature and seal on this _ day of ,

[SEAL]

By:

West Virginia License No.

2If the Rule 42 Exhibit andfor rate structure was prepared by an accountant, then insert the following: “In
reliance upon the certificare of of even date herewith,™ at the beginnmg ol (ix).
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EXHIBIT C

SPECIAL CONDITIONS

A, FUBLIC RELEASE REQUIREMENT — The Local Entity agrees to
include, when issning statements, press releases, requests for proposals, bid solicitutions,
groundbreaking or project dedication program documents and other documents describing projects
or programs funded in whole or in part with federal money, (1) the percentage of the total costs of
the program or project which will be financed with federal money, (2) the dollar amount of federal
funds for the project or program, and (3} percentage and dollar amount of the total costs of the
project or program that will be financed by non-govermmental sources.
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CEXHIBITD

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
100% Bullitt Street
Charleston, WV 25301

Re:  [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond

Commission
on behalf of on
fLocal Entity] [Date]
Sinking Fund:
Interest$
Principal 5
Total: 5
Reserve Account: b

Witmess my signature this _ day of

[Name of Local Entity]

By:

Authorized Officer

Enclosure: wire transfer form

26
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EXHIBIT E
OPINION OF BONlj COUNSEL FOR LOCAL ENTITY
[To Be Dated as of Date of Loan Closing)
West Virginia Water Development Authority

1009 Bullitt Street
Charleston, WV 2530)

West Virgima Department of Environmental Protection
601 57™ Street SE

Charleston, WV 25304

Ladies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (i) , and (i) 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 “L.ocal Statute™), and the bond duly adopted or
enhacted by the Local Entity on , as supplemented by the supplemental resolution
duly adopted by the Local Entity on {collectively, the *Local Act™), pursuant

to and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken, The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and subject to the limitations sct forth in
the Local Act and the Loan Agrecement.
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Based upon (he foregoing and upon our examination of such other documents as we have
deemed necessary, we are of the opinion as follows:

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

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

3, The Local Entity is a duly orgamzed 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 olher applicable provisions of law.

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

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

.6, Under the Act, the Local Bonds and any interest thereon are exempt from all
taxation by the State of West Virginia, or any county, municipality, political subdivision or agency
thereol.

No opinion 18 given herein as to the effect upon enforceability of the Local Bonds of
bankruptey, insolvency, reorganization, moratorium and other laws affecting creditors’ nights or

in the exercise of judicial discretion in appropriate cases.

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

Very truly yvours,
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SCHEDULE X

DESCRIPTION QF LOCAL BONDS

A Series A Bonds

Principal Amount of Local Bonds $7.860,000
Purchase Price of Local Bonds $7.860,000
Beginning Date: January 1, 2018

Expiration Date: September 30, 2030

The Local Bonds shall bear interest at a rate of 1.0% per annum. Commencing December
i, 2020, principal of and interest on the Local Bonds is payable quarterly, with an administrative
fec of 0.25%. Quarterly payments will be made on March 1, June |, September 1 and December
1 of each year as set forth on the Schedule Y attached hereto and incorporated herein by reference.

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

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

The Local Entity may prepay the Local Bonds in full at any timne at the price of par upon
30 days” written notice to the Authority and DEP. The Local Entity shall request approval from
the Authority and DETP in writing of any proposed debt which will be issued by the Local Entity
on # parity with the Local Bonds which request must be filed at least 60 days prior 1o 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 sccurity for payment with the following obligations of the Locul Entity:

Water Revenue Bonds, Series 2007 A (West Virginia Infrastructure Fund),
dated January 12, 2007, issued in the omnginal aggregatle principal amount
of 54,878,313,

Wumber of Wew Customers To Be Served: -0-
Location: Colfax area of Marion County
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B. Scrics B Bonds (DWTRF Forgiveness)
Principal Amount of Local Bonds $1601.442
Purchase Price of Local Bonds 161,442

The Series B Bonds shall bear na interest. The Authority at the direction of the DEP shall
forgive the principal amount of the Series B Bonds. The principal amounts advanced under the
Series B Bonds will be deemed forgiven on the 30" day of June in the fiscal year in which
advanced. The Series B Bonds shall be deemed no longer outstanding after the last advance is
forgiven.
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SCHEDULEY
DEBT SERVICE SCHEDULE
Net Debt Service
Valley Falls PSD
DWTRF T
[ §7 860,000
- 1.00% Interesl Rate
0.25% Administrative Fee
40 Years f_rﬂl:losing Date
Tedal Debt Reserve Noi Debf
Date Principal fnferest Service| - Fund] Admin Fea Service
12712026 42,570 19 85000 62,220.00] 6,222.05] 2,6327.40 71,059 45
Irfazy 43 67T 19.542.59 G, 220,08 6,222.06] 2,627.40 71,0003
6/1)2027 42,753 19,436, 28 G6Z,21%.88) 6,222.05] 2,627.40 71,059.33
a1 rxaay 42, Bad 10,329.93 B2, 219.93] §,222.05] 2,627.40 71,06% 8
1271/2027 43,997 i9.222.70 62,219.70f 6,22205) 2,627.40 71,069.15
3142028 43,105 19,115,121 B2,220.21| &,222.45) 2,627.40 71,06% 86,
£/1/2028 43,213 19,0045 B2,200.45| 6,222405% 203740 71,069 90
87142028 43,321 15,895.41 63,220.41] /,222.45] 2,627.40 71,064.36
12717208 43,429 18,791.11 €2,220.11| /,222.45% 262740 71,069.56
C3FL2n2a 43,538 18,682 54 a2 54| 6,2220% 262740 71,069,599
Bf142039 41,6465 1B,.573.65 62,219.69]  £,222.08| 262740 71,069.14
84142029 43,756 18,464.56] 62,2M158] 6,222.05| 2,637.40 71,070.03
12172029 43,865 1B,355.1% G2,220,19] 622205 Z,62740 ) 71,069,564
312030 43,475 18,245,583 62,220.83| 6,222.05| 262740 71,069,098
B/ 172030 44, [H5 18,1355 62,220.59 5. 22205 2027 .40 71,070.04
142030 44,195 18,025 38, 62.220.33] 6£,223.05) 262740 7106953
127173330 44,305 L7.919,.89 652,215.89] 622205 262740 71.069.24
2031 4a41s]  17.804.93]  6222043| 6222.08) 253740 0 7106058
6172031 44,527 17,693,009 B2,220.08] 6,22200 Z.62740 71,069.54
97172031 44,638 17, 581,77 62,219.77| 65,222.05) 262740 71,069.22
127172031 44,75 17,470.17 R2,Z220.17F 6,222.05] 262740 T1,069.52
3152032 44 862 17,358,30 b2, 28330| 6,222.06f 262740 71,069.75
5f1}2032 44,974 17, 246,14 b2, 22014 6,222,058 2,627.40 71,069.59
9712052 LERIL 17,133.71 BX,X19.71| 6,272,058 2,627.40 71,0649.168
1271120532 15 199 17, 020.55 £2,219.9%) §,232.405( 2 £37.40 71,084 44
3712033 5,312 16,908 00 62', A.00]  §.2xdas|  2E37.40 71,0E9.45
6120353 45 325 16,794.72 §2,219.74]  5,222.05( 2,637,440 71.089,17
04142033 45 539 16,681.15 62,220.15] 6,222.05| 2,627.40 71,.069.60
124132023 45,653 16,567.31 62,.220.31 6,222.0% 2,627,400 71,069.76
352034 45, 767 16,453.17 52, 220.17] 6,222.05] 2,627.40 71,065.62
£ 12031 A5,B81 14,338.7G 53,215.76] £,222.05{ 3,G27.40 71,060.21
orL72034 45,006 15,234.05 £, 230.05F  6,222.05| 2,63F40 71.069.50
124112034 A6.111 16,105.06 £2,220.06] 6,22205| 362740 71.059,51
3172035 46,228 15,993.79 B3,219.79] 6,222.0%] 2,627.40 71,08%.24,
SF142035 46,342 15.876.22 52,220.2} 6,222.08] 2,627.40 F1,UBY.6¥
9f172035 46,458 15,762.37 £2,220.37 5,222 .05 2,627.a0 F1,069.82
12/1/2035 46,574 15,646.22 62,2302 522205 162740 71,069.67
172036 46,650 15,539.75 6121078 6.232.04| 26740 71,069,123
B/ 172036 48 807 15,413.46 82,220,068 g2220al  2BI740 71,089.5
B172036 46,924 1529604  62,22).04) 6232.04] 262740 7106948
124142036 47041 15,178.73 62,219,713 262740 54,847,13
3142037 47,159 15,061.13 62,220.13 2.637.40 G4, 84753
6152037 47,277 14,5943.23 62,220,213 2,827,410 54,847,632
912037 47,395 14,825.04 62,220,094 2.6827.40 54,847 44
12/1/203F 47 514 14 ¥0E 85 62 220 558 2,627.40 64, 847,95
/172038 47 632 14,587 .77 §2,2159.77 | 2.627.40 Adq 84717
Quarterdy adminlstrailan tee Is catculated based on B.2E% of the Loan payn ents and wiil be 42 827 40, wilh a linal payment of $2,627.40, to tohal $396, 364 B0,
Det 1, 2024 222 pm Prepared by Piper Sandler & Co, | | o 1 (wWDALOANS-YFALLZ24) Page 1
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_ _ Net Debt Service
B Valley Falls PSD
DWTRF
£7,860, GG
1.00% Intcres Rate
0.25% Administrative Fee
a0 Years from Clesing Date
TefalDent]  Beserve et Deb! _'
Dare | Frincipal inferes? Service Fund | Admn Fee Sarvice ]
6/1/2038F 47751 144pR68|  62,219.69 3,627 41 64,847.09
9712033 47,871 14,348,331 62,220, 31 1,627, 4 £4,847. 1
1201720381 47,990 14,229.63] A2,219.63 262740 £4,847.03
31,2038 48,110] 1410046 62,219.66 | _2627.40 64,847.06
6/1/2035)  <8,231]  13,889.38 £3,120.38 2,627 40 f_-y,34?'.?ﬂ _
9712039 48,351 13,8hE.B1 52,219.81 2,627 40 £4,847.21
127142035 48,472 13,747.93 £2,219.93 2,627.40 f4,847.33
31120400 48,593 13,626.75| 62,219.75 2,627.40 64,847.15
6/1/20400 48,715 13,505.27|  62,220.27 2,627 4} 64,847,067 ’
912040 49,837 13,383 48]  62,220.48 262740 64,8478
1272090 asesel 1326139 62,220.19 2,627.40 64,847,790
3112041 49,081 13.136.9% B2,215.99 2 677.40 f4,847.309
B/12041 419,204 13,0129 62,220.29 2,627.40 64, 847.69
9712041 49,327 12,893.24 £2,220.28 2,627.40 64,547 6B
[12/172041) 49,450 12,760,961 62,2159k 2.827.40 64,847.38
313042 49,574 12,646.33) 62,230.33 2,627.40 54,347.73
Bf1/2042 45,693 12,5%2.41] _ 63,.220.40 2,627.40 64,547 RO,
- 9&,{20-12 49,823 12,398.15 62,220,105 - 25_51?.-10 _— 64, 847.55
141/ H42] 45,947 12,273.60]  62,22G.60 2,827.40 6, 848,00, .
A1an43|  s00M 12,148.73| £2,%19.73 282740 64,847,173
8i172043]  ED,r4¥ 12,023.58] 62,220.55 2582740 4,547 95
L2042 50322 11,858.06] 62,220.08 ' 262740 £4,547 46
12/172042]  so4q8l 11,7722 62,220.76 2,627 .40 £41,847 .66
e 3N142044) 50,574 _1'1,645.14 62,220.14 _ 262240 6484754 . ]
612044l 50,7000  11,519.70) 62,210.70 2,627,490 B4,B47.10 _.._._
SfLf2044F 0,837 11,392.95) A2,219.9% 2,637 40 64,847,315
12} 172044 50,554 11,265.88 Ge,219.82 2,627 4 54 847 .28
31152045 51,082 11,138.50 52,220,50 2,627 .40 &4,847. 00
612045 31,209 13,010.79 $2,210.79 1627 40 54,847.19
9f172045 51,337 10,882,772 62, 21077 2.627.40 64, 847,17
13412045 51,465; 10,754.43  52,220043 2,627 40 54,847.83
3142045 51,504  10,625.78] 62,219.76 3,627 .40 64,547, 16
612046 51,723  10,495.78] 82,219.78 2,627.40 §4,547.18
gitj204a) 51,853} 10,367.47|  62,220.47 2,627.40 64,847.87
1271} 2046 51;932 10,237 84 __55,219.34 263740 ik, B3 7. 24
3F102047 52,112 10,0788  £3,219.88 2,627.40 B, B4 7. 28
6/1/2047] 52,243 9,977.60 62,220,560 2,627.40 B4,648.00
af1/2047| 52,373 584700 62,270.00 2,627.48 £4,847.40
127172047 52,504 g,716.46| ©62,220.06 ) 2.627.40 64,8176
3112048 52 035 §,564 80 62,219,820 2.627.40 B, BA7. 20
L A1 IR B2, 767 9,453,227  62,200.22 - 2,627.40 &4,847.62 |
b 9f1/3048| 52,859 9.32i.30) 232030 2,637.40 64, 847.70
b o __j13se048) 53031 9.189.05)  €2,220.05) 2,627.40 64,847.45 .
2049  53.164] o08s.47]  &2,.220.47 - 2,627.40 £4,347.87
G/172049) 53,287 §,523.56| 62,2256 2,627.40 £4,847.96]
91/2048] 53430 g 79032  62.200.32 2827400 54,847.72 ]
Quarterly adminisiratipnies ia calcwlated haged on .2 5% of the lanpayments and wilioe 52,627.40, witha final payment of $2.627.44, To wona [ $355 354,80,
|Cct 1, 2024 332 pm Prepared by Fiper Sandler & Ce. | | i L {WDALOANS-VFALL224) Page 2|
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Net Daht Service o R |
o L valley Falls PSD ’ o
R T - DWTRF - T T T
7,860,000
T 1.00% Interest Rate T
R T ~ 0.25% Administrative Fes _ L B _
. . e 40 Years from Closing Date R I __ﬂ__.“:
- "J Total Dedi]  Reserve - Ref Dedt T
Dale[ FPrincipal Interesi Senvice Fund | Admin Fea Sendce ]
12/1y2048]  53,563] 8,656,750 62,219.75 2,627.40 64,847.15 .
3142050 53,697 B.522 84 52,219.84 2.627.40 84,8497, 24
B/ 172050) 53,832 8,388.60] 62,220.50 2,627.4D 64,848.00
9/1/2050| 53,956 8,254.02] 62,220.02 2,627.90 64,847,42
__lians0sa|  s4101 8,11%,10] 62,220.10 2,627.90 64,847, 50 ]
| 3172051 54,236 7,983.85 £2,219.85 2,827.40 &d,Ad7. 25
5/1/2051|  §4,372 7,848.26|  62,220.26} 2,627.40 64,847,656 -
9172051 54,508 7,712.33| 62,220.33 2,627.40 64,847.73 ]
131/2051) 54,644} 7,576.06  62,220.06 2,627.40]  64,847.95 ]
1052 54,781 7,439.45|  62,220.45 262740 §4,847.35
E/1/2052| 54,818 7,302.50]  B2,220.50 2,627.40 £4,847.90
9/1/2052| 55,0585 7,165.20] 62,220.2D 2,627.40 64,847,650 L _|
12{152052| 55,153 7.027.56( 62,2056 252740 5, 847,95
3172053 55,331 & B8e 58 62, 22058 2687 aly 54,847.58
&/1/2053] 55,469 5.751.25]  62,220.35 2,627.40 64,B47.65
f172053] 55,508 6,612.58] 62,220.58 2,627.40 64,547.98
\ _|12f172083] 55,747 6,473.55] 62,220.56 | 262740 64,847.56 ]
- U aseese] Tssams] g33aas]  e222010 2,627.90]  64,547.59 T
61720541  58025) 6,194.98] G2 22).48 2,627 .40 64,847.86 o
g/1f2054] 56,166 5,054.4t] 6222011 2,627.40 64,547.81
1212054 56,306 5,014.00] 6222000 2,627.40 Ga.84740)
312055 5647 5772.232] 6222023 2,627.40 64,847.63 ]
6r1/2055]  seses|  seizaz] ezazeaz 2,627.40  64.847.52 o
o 9/12055] 56,729 5,490.65]  62,219.65 2,627.40 64,847.05
12f1/2055] 56,371 5, 348.62| &2.219.82 2,627.40 64,847.22 ]
71j2056]  5r0a3 5.206.65]  62,219.65 2.627.40 64,847.05
6712056 57,156 506411 62,220.11 2,627.41 G4,847.51
571/2056| 57,299 4971.22]  82,220.22 2,627.40 §4,847.52 e
12/1/2056) 57,442 4,777.98| 52,219.93 2,5627.4D 64,847, 38 _
3/1/2057| 57,586 4,634.37|  62,32037] 2,627.40 64,B47.77
T §/1/2057| 57,730]  4,490.91) 6222041} | 3.627.40,  Gesazmi) |
[ 5/1/2057|  57,B74 4,346.08|  62,220.08 2.527.40 B, 547 44
121/2057| 58,019 4,201.43)  62,220.40 _ 2,627.40| 54,847,850 _ ]
3/1/2058) 58,164 4,056.35] 62,220.3% 2,527,490 B4,347,75 ]
6/1/2058] 58,300 3,910.84)  £2,118.04) | 362740 £d,347, 34 L
| ) oj1/2058] 58,455 3,765.17| £2,210.17 | eEeran]  e434757) .
. __: . 1z/1/2058] 58601 3,619.09)  £2,220.03 i uexan|  pagerast |
- yiose]  se7asl 3472.83] 6222053 | 2,627.ah  54,847.93 "
T 6172058  5B,B%4 3,375.66]  £2,219.66 2,527.1D 64,847,065
9f172059| 59,042 3,178.42| 63,220.42 2,627.40 ed@4782 B
}_ 12f1/2050)  a9.189¢|  3,030.82[  62,219.82 . 262740 G4847.22) §
L 32060 59337 2BE2B4| 6221984 | 62740|  é4der2e
| - 1 sf1/2080]  so9.486 __ 273450 62200300 { 26r7a0]  eamereol
1 S4j060 59,634 2,585.79] 62,2147 282780  64.847.19 _
134172060 50,783 2as670]  d22e70p | erven| 6484720 ]
3412061 59,933 2,287.24|  @2220.04) 2,627.40] 64,847.64 .
Quartarly admnisiration las [ calculatad based on D.254 of 1he loan payme nts and will be 52,627:!0, with afinal peyment of $2 G240, 1o tatal $355, 364 60,

foct 1, 2024_3:32 pm Prepared by Piper Sandler & Co.
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Met Debt Service
R Vatley FallsFSD -
N e e B IS
37,860,000
_H 1.00% Interest Rate
T 0.25% Adminlstrative F_EE.__F ] o
O 40 Years from Closing Date _ N 7
- .
TofalDeht| = Reserwe Net Dent
Oata;  Principel Intarasi Sarvicg Fund| Admin Fea Sorwice
- siy2081]  eo0a3) 2137410 6322041 262740]  &43a7s1] |
gi2061] 60,233 19s7.20]  ezzanag 2,627.40]  64,847.60
1211/2061]  60383) 183652 62,1962 1627.90]  Bagarz]
12002 60,534 1,685.66] 6221966 2,627.40 4,847 .06
67172062 0686 1,534.33}  62,220.72 262740)  64,847.73 _
os1/2062| 60837 382.61) s221981] 2,62740F  64,847.01
12412062 60,990 1,270.52)  £2,220.52 ] o27.40f 64,847.92
32083 en14z 1,078.05) $2,220.05 2,627.40[  &4,897.45
e/1/2063]  e1,295 935.19}  52,220.19 2,627.40[  64,847.59
5/1/2062] 61,948 770.95f  62,719.95 262740}  64,847.35
13/1/2063] 61,60 618.33]  62,220.33 262740  B4,847.73
3172084] 61,756 464.33]  82,220.33 262740]  64,847.73
6/172064 H1,910 309,94 £2,219,94 2527 40 Gk, B4 T 34
@/ 142064 b, 065 155,16 62, 320,16 2,627 40 b4, 847,56
L 7,860,000| 1,597,459, 18] 9,457,454, 19| z48,881,97) 393,354 20] 10,105, 705,96
S A U USSR NPT SN ISR A

Males:

1 323 69002 rem 5/01/2024 lnruugh.ﬂ."m.'iﬂﬂ-ﬁ (Based on maximum quasterly payment

of 371,00M0.40 and monthly sRyment foundas up: Lo the nescesl cenl)

2 221,676.00 From 80012036 |hrough 3452068 (hased on nssimans quarierly pay meo]

of $54 648 00 and monthly peyment rggnded up 1o the neeragl cent)

3. Brsereo Fund equal 1o $248 381 57 {rdsimam anfval debl s ervice] furdoed up over 10 yaars

£, AJrin Foe casulaled based ot 0.23% of bond vatua compulad quarterky paid in

equal quarlerly paymants raunded up to the reansst cont.

Quarterly administration fee is calculated
based on 0.25% of the loan payments and
will be $2,627.40, with a final payment of

$2,627.40, to total $399,364.80,

e

1
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VALLEY FALLS PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS
DWTREF PRINCIPAL FORGIVENESS LOAN NOTE
(WVDWTRF PROGRAM)
INTEREST RATE " MATURITY DATE NOTE DATE
0.00% Forgivable June 30 October 24, 2024

REGISTERED OWNER:  WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

PRINCIPAL AMOUNT:  ONE HUNDRED SIXTY ONE THOUSAND FOUR HUNDRED
FOURTY TWO DOLLARS ($161,442)

KNOW ALL PERSONS BY THESE PRESENTS: That the Valley Falls Public
Service District, a duly created and validly existing public service district and is a public
corporation and political subdivision of the State of West Virginia (the “Issuer™), with full power
and authority to acquire and construct the Project, to operate and maintain the System and to adopt
the Resolution, all under the Act and other applicable provisions of law. The Issuer, for value
received, hereby agrees to the terms of and accepts the DWTRF Principal Forgiveness Loan (the
“Debt Forgiveness”) from the Authonity on behalf of the Clean Water State Revolving Fund,
pursuant to a Loan Agreement by and among the Authority, the Issuer and the West Virginia
Department of Environmental Frotection, dated October 24, 2024, the principal amount of the
Debt Forgiveness being $161,442.

The Debt Forgiveness shall bear no interest. The Authority at the direction of the
DEP shall forgive the principal amount of the Debt Forgiveness, The principal amounts advanced
under the Debt Forgiveness will be deemed forgiven on the 30 day of June in the fiscal year in
which advanced. The Debt Forgiveness shall be deemed no longer outstanding after the last
advance is forgiven.

THIS NOTE IS FORGIVABLE AND HAS NO LIEN ON THE NET REVENUES
OR GROSS REVENUES OF THE SYSTEM.

The proceeds of this “DWTRF Principal Forgivencss Loan Note” (the “Note™) is
issued (i} to permanently finance a portion of the costs of acquiring, constructing and equipping
certain improvements and extensions te the existing public sewerage facilities of the Issuer (the
“Project™; and (ii) to pay certain costs of issuance hereof and related costs. The existing public
sewerage facilities of the Issuer, the improvements and extensions constructed by the Project and
any further improvements or extenisions thereto are herein called the “System.” This Note is issued
under the authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 22C, Article 36 of the
West Virginia Code of 1931, as amended (collectively, the “Act™), a Bond Resolution duly adopted

Kl



by the Issuer on October 10, 2024, and a Supplemental Resolution duly adopted by the Issuer on
October 10, 2024 (collectively, the “Bond Legislation™), and is subject to all the terms and
conditions thercof. 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 this Bond under the Bond
Legislation.

THIS NOTE DOES MOT CONSTITUTE AN INDEBTEDNESS QF THE ISSUER
WITHIN ANY CONSTITUTIONAL CR STATUTCRY PROVISION OR LIMITATION, NOR
SHALL THE ISSUER BE OBLIGATED TO PAY THE SAME OR THE INTEREST HEREON
EXCEPT FROM THE SQURCES SET FORTH ABOVE.,

This Note is, under the Act, exempt from all taxation by the State of West Virginia
or any county, municipality, political subdivision or agency thereof,

[Remainder of Page Intentionally Blank]



IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions
and things required to exist, happen and be performed precedent to and in the issuance of this Note
have existed, have happened and have been performed in due time, form and manner as required
by law, and that the amount of this Note, together with all other obligations of said Issuer, does
not exceed any limit prescribed by the constitution or statutes of the State of West Virginia.

All provisions of the Bond Resolution, Loan Agreement, and the statutes under which
this Note is isswed, shall be deemed to be a part of the contract evidenced by this Note to the same
extent as if written fully herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREQF, VALLEY FALLS PUBLIC SERVICE DISTRICT has
caused this Note to be signed by its Chairman and ils corporate seal 10 be hereunto affixed and

_ .. attested by its Secretary, and has caused this Note to be dated October 24, 2024,

. [SEALL .
v Q% 7 gcﬁ%
....... B Chaitman ./
ATTEST:
I?MSQTQ il
Slna'::retzar},?l



(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sclls, assigns, and transfers unto
the within Note and does hereby
irrevocably constitute and appoint _ , Attorney to transfer
the said Note on the books kept for registration of the within Note of the said Issuer with full power
of substitution in the premises,

Dated: , 20

In the presence of:




UNITED STATES OF AMERICA S P E C ‘ M EN

STATE OF WEST VIRGINIA
VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS,

" SERIES 2024 A
(WVDWTRF PROGRAM)

No. AR-1 $7,860,000

KNOW ALL MEN BY THESE PRESENTS: That on this 24" day of
October, 2024, 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
SEVEN MILLION EIGHT HUNDRED SIXTY THOUSAND DOLLARS ($7,860,000),
or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously repaid, as set forth in the “Record of Advances™ attached as EXHIBIT A hereto
and incorporated herein by reference, in quarterly installments on March 1, June ],
September 1 and December | of each vear, commencing December 1, 2026, as set forth on
the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. Interest at the rate of 1% and the Administrative Fee of .25% (as defined in the
hereinafter described Resolution) shall also be payable quarterly on March 1, June 1,
September 1 and December | of each year, commencing December 1, 2026, as set forth on
said Exhibit B,

This Bond shall bear interest at the rate of [% per annum. Principal
installments and interest on, of this Bond are payable it any coin or currency which, on the
respective dates of payment of such installments, is legal tender for the payment of public
and private debis under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the “Paying
Agent™).

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”) and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between the
Issuer, the Authority, and the DEP, dated October 24, 2024,

This Bond is issued (i} to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public water facilities
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. of the Issuer (the “Project™; and (ii) to pay certain costs of issuance of this Bond and
- . related costs. The existing public water facilities of the Issuer, the Proiect and any further
improvements or extensions thereto arg herein called the “System.” This Bond is issved
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 22,
Article 36 of the Code of West Virginia, 1931, as amended (collectively, the “Act”), a
Bond Resolution duly adopted by the Issuer on October 10, 2024, and a Supplemental
Resolution duly adopted by the Issuer on October 10, 2024 (collectively, the “Resolution™),
and is subject to all the terms and conditions thereof. The Resolution provides for the
1ssuance 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 this Bond under the Resolution.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S
() WATER REVENUE BONDS, SERIES 2007 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED JANUARY 12, 2007, ISSUED [N THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,878,315 (THE "PRIOR
BONDS”)."

This Bend is payable only from and secured by a pledge of the Net Revenues
{as defined in the Resolution) to be derived from the System, on a parity with the pledge
of Net Revenues in favor of the registered owners of the Prior Bonds, and from moneys in
the reserve account created under the Resolution for this Bond (the “Series 2024 A Bonds
Reserve Account™) and unexpended proceeds of this Bond. Such Net Revennes 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
constitutiona] 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 moneys in
the Series 2024 A Bonds Reserve Account and unexpended proceeds of this Bond.
Pursuant to the Resolution, 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 of principal of
and interest, if any, on this Bond payable in any year, and all other obligations secured by
a lien on or payable from such revenues on a parity with this Bond, including the Prior
Bonds; provided however, that so long as there exists in the Series 2024 A Bonds Reserve
Account, an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on this Bond in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity

2



with or junior to this Bond, 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 Owner (as defined in the Resolution) of
this Bond for the terms of which reference is made to the Resolution. Remedies provided
the Registered Owner of this Bond are exclusively as provided in the Resolution, 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 Resolution, only upon the books of the Registrar (as defined
in-the Resolution) by the Registered Owner, or by its attormey 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 Qwner or its attorney duly authonzed in
Writing.

Subject to the registraticn requirements set forth herein, this Bond, under the
pr0v1310n of the Act, is and has all the qualities and incidents of 2 negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, afier reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Resolution, the costs of the Project and costs of issuance hereof as described in the
Resolution, and there shall be and hereby is created and granted a [ien upon such moneys,
until so applied, in favor of the Registered Owner of this Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and upon
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 Resolution, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

[Remainder of page intentionally blank]



IN WITNESS WHEREQF, VALLEY FALLS: PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairperson and is corporate seal to
be hereunto affixed and attested by its Seeretary, and hias caused this Bond 1o be dated as
of the date first written above.

en

’%@ﬁo\\\l\ %‘ZI p

.;LTTEST: PE.C\MEN
[ e

Secretary




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond 1s one of the Senes 2024 A Bonds described in the within-
mentioned Resoluiion and has been duly registered in the name of the Registered Cwner
set forth above, as of the date set forth below.

Date: October 24, 2024.

Uniled Bank, as Registrar

Chtn & B

Authorized Officer”
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EXHIBITB

DEBT SERVICE SCHEDULE



MNatDebt Service
Valloy Fells P5D
DWTRF
$7.860,000
1.00% Inmra st Rate
. 2%% Adminlerotiva Fog

4% Yoars trom Cloaing Dats
- Tolal Bebi Roserve Ker Bah!
Dala Principa) Iaternst Sardce Fund Admin Fee Servica

A2/if2026 42,570  19,650.00 6222000 &,222.65 2627.40  7FLDE9.45
3{1f2027 47,677 1954358 62,220,589  6,222.05  Z&i7.40  7LA70.03
612027 42,783  19,436.88 62,2108 622205 262740  71,069.33
8172027 42,890  19,326.83 62,2199 622205 262740  71,069.38

1212027 42,997 1922270 6LHQ00 522205 262740 71,069.15
2020 43,005 19,115.21 62,2202t G,Z2n05 252740  71069.66
6142020 93,213 19,007.45 62,220.45 627005 262740  71,06%.90
912028 43,321  IE.895.41 62,2041 6,222.05 262740  7106%.86

12/1/102 43,420 1B, 78111 62,220.11 6,222.05 252740  71,069.56
311019 43,530 1668254 61,220.54 5,272.05 252740  F1065.99
6172029 49,546  1B,572.65 65,2089 522205 62740 7106914
9713029 43,756  IBA464.58 62,220.58 6,212.08 262740  71070.03

12172029 43,855 16,355 19 £7.220.18 65,223.05 252740 1106564
WL 43,975 BE,45.53 62,220,571 6,222.05 252740  7106%.98
67147030 44,085  LG,1I55Y  62,220.59 622205 262740  71070.04
912020 44,285  LA075.38 62,2203  5,222.05 262740  71,069.83

12/1/2030 44,305  17,914.88  &L219.89 6,222.05 262740 7106934
YL 34416 I7.804.13  62,230,13  6,222.05 263740 7106558
6121011 44,527  17,603.08 6Z,220.08 522205 282740  71,06%.54
913031 44,630 17,58L77 EZ,710.77  §,232.05 262740 7L065.22

12/1/2031 44,750 1747017 62,220.17 £,222.05 262740  71,069.62
312032 44,852  17,358.30 62,2700 §,222.05 L6174 7LOG9.7S
6172032 44974 1724614 62,2204 522205 262740 71,068.5¢
of1/2032 45,006  L7,133.71 6221971 623205 262rA0  71,065.16

12/1/2032 45,199  17,020.9% &2,010.99 §222.05 261740  71,069.44
3712033 45,312 16,908.400 62,2000  &222,05 2627.40 71,065.45
611001 45435 1679472  62,219.72 &323:05 262740  71,065.17
0fif2033 95,535 1660115 62,230.15 622205 262740 71,069.60

12/1/2033 45653 1636731  SL1300  S222.05 262740 7108978
G034 45767 L6A4S31F 62,2207  6,222.05 262740  71,069.62
6/173034 45881 1633876  62,219.76 622205 262740  F1,069.21
of{f3034 45996  L6,224.05 61,220.05 622205 262740  71,069.50

12/1/2034 46,011 1650906  62X20.06 &2IX05 262740  71,069.5)
312035 46,226 1599375 G6A2I9.79 622205 262740  71,069.24
6/1f2035 45,342 15,978,227 62,220.22 6,222.05 262740  71,069.67
O35 46458 15,762.37 6223037 622205 262740  71,069.82

121172035 46,574  L5646.22 62,220.22 6,222.05 252740 73,069.57
136 45690 1552979  GLX1979  &,22an4 262740 71069.23
B/1/2035 45,807  15,412.06  61,220.06 6,222.04 2627.40  71,069.50
120356 45984 1529604 6222004  &,222.04 263760  7h,069.98

1212036 47,041  15,17R.7T  62,219.73 262740 B4.047.13
31/2037 47,159  15,06L.13  62,220.13 Z6i740 6484753
5f1/2037 47,277  14,943.33 6212023 262740 6404763
0152037 47,395 1482504  52.230.04 LEITAD  64,847.44
120172037 47,514 14, 706.55 52, 220.55 161740 64,842,905
3142038 47,632 1458777 6221977 26740 6484717
Quarierty retm!ndwiratlon das b caloolatedbarad an 0.25% of the toan paymonts Jwl wiliSo 32,627.40, with i ML Byt o7 $2527 .40, 10 1001 $309, 384 80,
Oct 1, 2024 3:32 pm Prepared by Piper Sandler & Co, ' ' W DA:LOANS-VFALL224) Page 1




Net Debt Service
Yalley Falle P5D
OWTRF
$T.0BE0, 000
1.08% Interes! Rata
0.25% Adminiatrative Fag
40 Yeara from Ciosing Date

- _ TolalDebi  Resena Not Debt
Data  Principal hterasd Sorvice Pund  Admia Fes Survice
62038 42,751 14,4BB.69  62,219.69 2,627.40 63,847.09
912038 47,871 1434901 &2.220.31 2,627.%0 64,847.7}
1212038 42550  14,219.63% 6121963 2,627.40 #4,047.03
12038 48,110 14,102.66 62,219.66 262780 64,847 .06
6/1/203% 48231 13,989.38  62,220.36 3,627.40 64,847.78
$/1/2039 4833 13,06541  6Z:219.61 2,627,490 &4,847.21
12/1/2035 46,472  13,747.83  62,219.93 2,627.40 64,847.33
312040 45,59 13,626.75  ELH9.7S 2,627.40 64,847.15
5f1/2040 4715 13,505.27  62.220.27 262740 64,847,657
9/3/2040 40,837 1336348  62,220.4B 2,627.4D 64,347,858
13/3/2040 98,950 1325138  62,230.39 262740 &4,897.70
Y2041 45001 13,1389  €2,219.99 262740 £4,847.39
B/Lf2041 4934 1301629  €2,220.29 262740 64,897.69
912041 99,327 1189328 61,230.20 262740 £4,347.68
12112041 45,450 12,762,956 62,219.96 2462740 64,547.36
32042 4554 1364533 62,220.33 2,6272.40 64,847.73
§/1/2042 40,508 12,522.40  E2,270.40 262740 54,4780
942042 49,872 12,383.15  £2,220.15 262740 64,847.55
L12F12042 49947 1327360 62,220.50 262740 £4,848.00
32041 500T1 12,148.73 62,219.73 62740 64,897,13
67112043 50,197 12,023.5%  62,220.5% 263740 64,842.95
of1/2043 50,382  11,B98.06  62,220.06 2,617.40 64,847,496
13712041  S0,448 1L 77226  62,220.25 262740 64,8497.66
{2044 50,57 11,546.14  62,220.14 Z647.40 B4,847.54
&f1f2044 50,700  11,519.70  62,219.70 261740 64,847.10
Sfl/2044  SOBIF 1139295 B22149.95 2.627.40 64,947.35
12172044 50,954 11,265.88 62,219.88 2,627.40 64,897.28
I1fe45 51,082 1113850 b2,Z20.50 2,627.40 64,847.50
EfAfHME 51,208 1101079 6221979 62740 64,847.19
97172045 51,332 10, B82.77 62, 215.77F 262740 64,947.17
12{1{ 2045 51,966 10,754.43 62,220,453 2.637.40 64,897.53
¥iime 51,599 1062378 62,219.76 62740 54,097.16
Efif2046 51,723 1049678  £2,219.78 t,627.40 54,047,18
9/1/2045 51,853 10,367.47  52,220.47 1,627.4D 54,847,087
12/1/2045 51982 1023784 52,219.84 LE27.40 d,847.29
2047 52,152 10,107.88  &2,214.83 2,627.40 54,847,280
6fLf2047 52,243 987780  GL.2ZMLE0 1,627.40 G, 598,00
WIIMF 52,373 089700  62,300.00 2,627.90 1,847 .40
12T 52,504 9,716.06 62,220,058 2,622.90 61,847 46
2048 52,635 9,584.80  62,719.80 2,627.40 64,547 20
6/1/2048 52,767 0,453.33  62,730.32 2,627.40 &4,B47.62
o248 52,8949 932130 6LIN.I0 2,627.40 54.842.70
112048 53,091 0,189.05  62,220.05 2,627.40 &4,847.45
Mijtes 53,164 B,056.47  62,710.47 2,527.40 &4,B847.87
Bf1j2040 53,297 BS23.56 62,210.56 2,527.40 &4,B47.95
Yf049 53,430 8,7250.32 62032 263740 54,B47.72
fjuartedvadministratlon fen beatcuiatedbased an 4209 of the hanaayments answdll be $2.6527.40, with & finalpsyment of $2,627.40, 19 104l $265, 284 60,
Qct L, 2024 3:3% pm Przpemed by Plper Sandier & Co. ’ (WDALDANS-VFALLZ2H) Page 2




Net Debt Service
Valloy Falls PRD
DWTRF
%7.460,000
1.00% Interasd Rata
0.25% AdmIsfstmtive Fae
40 Years from Closing Dato

Tola! Sedi} Raserve Ner Dabt
Data  Prinzlpat interast Sarviee Furd Admin Fee Sarvice
1312048 53,563 #,656.75  62.210.78 2622.40 &9, 84715
¥1/2050 53,6497 851284  62,219.84 2,627.40 64,847.24
£712050 53,092 8,388 60 62,220.50 2E27.40 §4,848.00
9/152050Q FxR- B,454.02 62,220.02 2,627.40) 64,847.42
12/1/2050 54,101 6,118.10  &2.220.10 2,627.49 §4,847.50
312051 54,238 7,983.85  6%,219.85 2,627.40 £4,847.25
BFLI205] 54,372 1 B48.26 62,220.25 2,627.40 64,847,654
G251 54,508 7ML 6122033 © 382740 63, 847,73
127172051 54,644 7,57606  62,220.06 2,627.40 64,847.45
IFi 2052 54,781 TAI945 62,220.45 2.62%.440 64,847.85
6112052  Ra,618 7,302.50  62,220.50 262740 64,847,900
SF12052 55,055 L165.20 62,220.20 2827.40 B41,847.60
1212052 55,193 7.027.56 61,220.56 2,627.40 £4,347.95
IS5 55,331 GA0sSE  62.220.50 25240 £4,947,98
6/1/2053 55459 675115 6122025 262740 64,347.65
912053 55,608 &,612.58 61,270.58 262740 £4,847.98
£2/1/2053 55,747 647356  61,220.50 262740 64,047.95
3ie0s 55886 63¥.1%  62,220.19 262790 £4,847.59
G100 abdlie G, L5448 62, 21048 zH27.a0 B4,847.53
/1}2054¢ 56,166 605441  62,220.41 2.627.40 4,847,081
12412054 56,306 591400 62,220.00 262740 £4,047.90
37172055 56447 5713.23 62,210.23 262240 E4,847.63
&f1/3055 55,588 563232 62,220.12 462790 64 647,52
4172055 585,729 L4390 65 6221565 162280 64,847.05
13/1/2055 SE 71 5,348.82 62,21%.8% 2,627.40 64,847 .22
Xyase 57013 5,206,653  52,219.65 262740 51,847, 05
&/1/2056 57,156 506411 52,220,011 1627.40 64,847 .51
a9/1{2056 57,199 4,921,222 63210.12 3,6i7.50 64,547 62
12/1/2056 57,442 477738 52,219.48 2,627.40 £$4,847.38
IF1 2057 57,586 4,634.37 62,220.37 2,627.40 &4, 847,77
&71/2057 52,730 q4,290.41 62, 220.43 263740 4,847 81
9f1f2057 572,674 4,34608  52,220.08 2,627.40 &4, 847.48
121142057 58,010 420040 6222040 2,627.40 ad, 84780
2058 58,169 4,0%6.35  562,220.35 2,627.40 64,247 75
6i1f2058 58,308 190M B2l%%4 2,627.40 64,847,349
0{1/2058  SB,455 3,765.47  62,220.17 1,637.40 54,847 57
124172058 58,601 361003 62,220.03 2,837 64,847.43
3/1f2059 58,748 3472.53 62,2240.53 1,627,440 64,842.93
Bi1/2059  SB.bas 332566 62,219.66 252740 &4,R47.06
Or1fA05e 50041 3,178.42 62,2042 2,627.40 654,847.82
13142050 59,169 303082 6221982 252740 £4,847.22
12060 59,337 8B2.84  62,219.84 2,627.40 £4,867.24
Bf1f205D0 59485 7350 §2,220.50 252740 H4,847.90
9/1/2060 59,634 Z,585.79  62,219.79 2,627.40 64,847.19
12/1/2060 S9.W) 243620 62,219.70 252740 &a,847,10
/3081 59,933 2.1B7.24 62,220.24 1827.40 &4,847.64
Qeariedy edminbiration fee (3 cetoudatad besod on©.255 of the loan paymernts 3 ed willba $2/627.50, wilhs {Inal paymen? o $2,627.40, 1o totgl 5309, 354 B,
“O¢t 1, 2023 3:32 pm Prepared by Piper Sandier & Co, ' ’ ’ (WDAILLOANS-YFALLZZ4) Fege 3
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" Nat Debt Sarvice

Valloy Falls PSD

DWTRF

$7,860,000

1.00% Interst Rate
0.25% Adminletrative Fea
44 Yoars from Gioging Dato

Total Debt Raseve Nar Dadbe
Datr  Principal intemst Service Furrd  Admin Foa Sarvice
Ef1/2061  BD,083 2,137.41  hi, 12041 2,627.40 64,647.81
S 172061 60,233 1,987.20 62,220.20 2.027.490 64,847.60
12/1/2061 60,383 1,BI6.62  62,219.62 2,627.40 64,847 .02
31172062 60,5349 1,685.65 GZ,219.66 2,627.40 64,847 116
B/172061 60,686 1,534.33 B, 220.33 2,627.90 64,842,271
Sy X062 60,837 1,302.61 62,219.61 2,627.40 54,847 11
12013063 60,910 1,230.52 62,220.52 2,627.40 64,847.92
I 1/IDB3 61,142 1,078.05 64,220.05 2,627.40 64,847.95
E/1/2DEZ 61,285 92518  62,220.19 2,627.40 64,847.59
9f 12063 &i 448 71.9% 6Z,219.55 2,627.40 64,847.15
121/ 1063 6k 602 618,33 62,210.23 2,627.40 &4,847.72
3/1/2064 61,756 464.33 6Z,220.23 2,627.40 54,847.73
Bf1/2064 61,3140 309.84 EZ,219.94 2,627.40 64,847.34
/12064  £2,055 155.15  62,220.16 2,627.40 64,547 .56
'T.Eiﬂ.ﬂl:llﬂ 1,597, 4%59,1% 9.4%57,459.1% 248,881.97 3%%,364.00 10,165,705 96

Miobas

1. $23,800.02 Iram S0 FAT througih 8012038 (based o Mo brum guarterdy paymenl
al §11.070.40 e rradrahly pyfmon) roninded p 1o tha meanesl cenl)

2. 321 816,00 Iram AT RZT6 thrrough A M08 (hased of markvur quatErly ey M
of 364 84B 00 owd monthly paymerd roundad up 1@ tha naareel can)

3, Reaarya Fund squad i 5248, 881 .97 (maxomum arnual debl service) Tudod wp oves 10 yean,
4, Admn Feo cakuaid based ¢n D.25% of bond vahro eampuied quarterty peld in
enu) quartorly payments rounded up bo the near sl cent,

Quarterly administration fee is calculated
based on 0.25% of the loan payments and
will be $2,627.40, with a final payment of

11

$2,627.40, to total $399,364.80.



(Form of)
ASSIGNMENT

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

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

Dated: , 20

In the presence of:

12
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VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS
SERIES 2024 A
(WVDWTRF PROGRAM)

CERTIFICATE AS TO USE OF PROCEEDS

On this 24th day of QOctober, 2024, the undersigned Chaimperson of the
Public Service Board of Valley Falls Public Service District m Maneon County,
West Virginia (the “Issuer™), being one of the officials of the Issuer duly charged with the
responsibility for the issuance of $7,860,000 Water Revenue Bonds, Series 2024 A
(WVDWTRF Program), dated the date hereof (the “Bonds” or the “Series 2024 A
Bonds”}, hereby certify as follows:

1. Iam one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. 1 am familiar with the facts, circumstances and
estimates herein certified and duly anthorized to execute and deliver this certificate on
behalf of the Issuer. Capitalized terms used herein and not otherwise defined herein shall
have the same meanings set forth in the Bond Resolution duly adopted by the Issuer on
October 10, 2024 {the “Bond Resclution™), authonzing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on October 24, 2024, the date on which the Bonds
are being physically delivered in exchange for a portion of the principal amount of the
Bonds, and to the best of my knowledge and belief, the expectations of the Issuer set
forth herein are reasonabie.

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™). The [ssuer hereby covenants to take all actions necessary to comply with such

covenant,

5.  The Bonds were sold on October 24, 2024, to the West Virginia

Water Development Authority (the “Authority™), pursuant to a loan agreement dated

October 24, 2024, by and among the Issuer, the Authority and the West Virginia

Department of Environmental Protection {the “DEP™) , for an aggregate purchase price of
1
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$7.860,000 (100% of par), at which time, the Issuer received the sum of $760,068.86
from the Authority and the DEP, being the first advance of the principal amount of the
Bonds. No accrued interest has been or will be paid on the Bonds. The balance of the
principal amount of the Bonds will be advanced to the Issuer as acquisition and

construction of the Project progresses.

6. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i} paying a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing
public water facilities of the Issuer (the “Project™); and (ii} paying certain costs of
1ssuance of the Bonds and related costs.

7, The Issuer shall, on the date hereof or immediately hereafier, enter
into agrecments which require the Issuer to expend at least 5% of the net sale proceeds of
the Bonds for the acquisition and construction of the Project, constituting a substantial
binding commitment, or has already done so. The acquisition and construction of the
Project and the allocation of the net sale proceeds of the Bonds to expenditures of the
Project shall commence immediately and shall proceed with due diligence to completion,
and with the exception of proceeds deposited in the Series 2024 A Bonds Reserve
Account, if any, all of the proceeds from the sale of the Bonds, together with any
investment earnings thereon, are expected to be expended for payment of costs of the
Project on or before May 31, 2026. The acquisition and construction of the Project is
expected to be completed by April 30, 2026.

8.  The total cost of the Project is estimated at $8,531,442. Sources and
uses of funds for the Project are as follows:

SOURCES

Series 2024 A Bonds Proceeds $7,860,000
WVDEP DWTRF Debt Forgiveness $l6i,442
WDA EEGF Grant $3500,000
Total Sources $8,521,442
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USES

Costs of Project $8,499,792
Costs of Issuance - $£21,650
Total Uses $3.521,442

| 9. Pursuant to Article V of the Bond Resolution, the following special
fimds or accounts have been create_d or continued:

(1
@)
&)
(4)
&)
(©)

(7)

Revenue Fund;

Renewal and Replacement Fund;

Series 2024 A Bonds Construction Trust Fund;
Series 2024 A Bonds Sinking Fund;

Series 2024 A Bonds Reserve Account;

Prior Bonds Sinking Funds (established by Prior
Resolutions); and

Prior Bonds Reserve Accounts (established by Prior
Resolutions.

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

(1)

@

Bond proceeds in the amount of $-0- will be
deposited in the Senes 2024 A Bonds Reserve
Account,

The balance of the proceeds of the Bonds will

be deposited in the Senes 2024 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 Bonds and related costs, and for no other purpose.

11. Moneys held in the Series 2024 A Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment eamings on
moneys in the Series 2024 A Bonds Reserve Account (if fully funded) will be withdrawn

3
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therefrom and deposited into the Series 2024 A Bonds Construction Trust Fund during
construction of the Project, and following completion of the Project, will be deposited in
the Revenue Fund, and such amounts will be applied as set forth in the Bond Resolution.

12, Work with respect to the acquisition and construction of the Project
will proceed with due diligence to completion. The acquisition and construction of the
Project is expected to be completed within 18 months of the date bereof.

13.  With the exception of the amount deposited in the Series 2024 A
Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended on the
Project within 12 months from the date of issuance thereof,

14.  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.

15. The amount designated as costs of issuance of the Bonds consists
only of costs which are directly related to and necessary for the 1ssnance of the Bonds.

_ 16.  All property financed with the proceeds of the Bonds will be owned
and held by {or on behalf of} a qualified governmental unit.

17.  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.

18.  The proceeds of the Bonds will not exceed the amount necessary for
the purposes of the issue. The Issuer covenants that it shall maintain thorough and
agcurate accounting records, in conformance with generally accepted accounting
principles, relative to the proceeds of the Bonds so that use of the proceeds of the Bonds
can be accounted for.

19.  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.

20. The Bonds are not federally guaranteed.

21.  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 govemmental or public purpose bonds.

22, The Issuer has either (a) funded the Series 2024 A Bonds Reserve

Account at the maximum amount of principal and interest, 1f any, which will mature and

become due on the Bonds in the then current or any succeeding year with the proceeds of
4
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the Bonds, or (b) created the Series 2024 A Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until such Series
2024 A Bonds Reserve Account hold an amount equal to the maximum amount of
principal and interest, if any, which will mature and become due on the Bonds in the
then current or any succeeding year. Moneys in the Series 2024 A Bonds Reserve
Account and the Sertes 2024 A Bonds Sinking Fund wiil be used solely to pay principal
of and interest on the Bonds and will not be available to pay costs of the Project.

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

24.  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.

25, The lIssuer 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.

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



WITNESS my signature as of the date first written above.

'VALLEY FALLS PUBLIC SERVICE DISTRICT

Dsin Fuals

32
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Bennett & DObbiI’lS PLLC ZACHARY D. DOBBING, CPA
PHILLIl’j. MNUCE, CA
CERTIFIED PUBLIC ACCOUNTANTS

317 Cleveland Avenue
Fairmont, WV 265541604
. Telephane: (304) 366-1295 Fax: (304) 3664311

QOctober 24, 2024

VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS,
SERIES 2024 A
(WVYDWTRF PROGRAM])
1DC # 2023W-2352

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

West Virginia Department of Environmental Protection
Charleston, West Virginia

White Law Offices, PLLC
Charleston, West Virginia

Ladies and Gentlemen:

| have reviewed the unappealable water rates of Valley Falls Public Service
District (the “Issuer”) which will hecome effective upon substantial completion of the
Project as approved by the Public Service Commission of West Virginia Case No 24-0411-
PWD-42F and the projected operating expenses and anticipated customer usage
provided by the Civil & Environmental Consultants, Inc., the consulting engineer of the
Issuer. It is my opinion that such rates are sufficient (i) to provide for all operating
expenses of the water facilities of the Issuer {the “System”} and {ii) to leave a balance
each year equal to at least 115% of the maximum amount required in any year for



payment of principal of and interest on the Issuer's (1) Water Revenue Bonds, Series
2007 A {West Virginia Infrastructure Fund} dated January 12, 2007, issued in the griginal
aggregate principal amount of $4,878,315 {the "Prior Bonds”} and the Water Revenue
Bonds, Series 2024 A (WYDWTRF Program) (the “Series 2024 A Bonds”) issued in the
principal amount of 57,860,000 at an interest rate of 1%, an annual administrative fee of
.25% and a term of 40 years.

It is further my opinion that the Net Revenues actually derived from the
System during any 12 consecutive manths within the 18 months immediately preceding
the date of the actual issuance of the Series 2024 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 2024 A Bonds, will not
be less than 115% of the largest aggregate amount that will mature and become due in
any succeeding fiscal year for principal of and interest on the Prior Bonds and the Series
20244 Bonds.

The Issuer is current on all payments to the funds and accounts
established under the Bond Resolutions.

In the course of our due diligence to render this Certificate, we have
reviewed the hooks and records of the System and further opine as follows:

(a.)The Debt Service Reserve Funds for the Prior Bonds are each funded or
are being funded at the level required by the respective ordinance of
the Issuer autherizing the issuance of such Prior Bends (collectively, the
“Prior Grdinances”};

(b.)The Renewal and Replacement Fund required by the Prior Ordinances
is established and the rates and charges for the System have been
established which are sufficient to make the required deposits in the
Renewal and Replacement Fund; and

(c.)The Working Capital Reserve Account required by W. V. Code Section
24-1-1{k) is established and the rates and charges for the System have
baen established which are sufficient to make the required deposits in
the Working Capital Reserve Account.

Very truly yours

3&.{1&5‘5 & ﬁc’éfd;f:m" P szg
Benneti & Dobbins PLLC

.
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VALLEY FALLS PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS
SERIES 2024 A
(WVDWTRF PROGRAM)

RECEIPT FOR BOND PROCEEDS

The undersigned Chairperson of Valley Falls Public Service District (the
“Issuer”), for and on behalf of the Issuer, hereby certifies as follows:

On this 24th day of October, 2024, the Issuer received from the West
Virginia Water Development Authority (the “Authority™), as the original purchaser of the
$7,860,000 Valley Falls Public Service District Water Revenue Bonds, Series 2024 A
{(WVDWTRF Program), dated October 24, 2024 (the “Series 2024 A Bonds”™), the sum of
$760,068.86, being a portion of the principal amount of the Series 2024 A Bonds. The
Issuer understands that the remaining proceeds of the Series 2024 A Bonds will be
advanced to the Issuer by the Authority from time to time as design proceeds to
completion,



WITNESS my signature on this 24th day of October, 2024.

VALLEY FALLS PUBLIC SERVICE DISTRICT

16




SWEEF RESOLUTION

WHEREAS, Vallcy Falls Public Service District (the “Issuer’”} 15 a governmental body
and political subdivision of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit A,
attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issucr makes monthly debt service payments on the Bonds by check to
the West Virginia Municipal Bond Commission (the “MBC") which in turn pays the owners of
the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer
thereby elirninating delay in payments and lost checks;

WHEREAS, pursuant to Chapter 13, Article 3, Section 5a, the MBC has established fees
for its services {the “MBC Fee™);

WHEREAS, the Issuer find and determines thai it is in the best interest of the Issuer, its
citizens and the owners of the Bonds that the monthly debt service and reserve fund payments be
made by electronic transfer with the State Treasurer sweeping the [ssuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A, along
with the MBC Fee, shall be made to the MBC by electronic transfer by the State Treasurer from
the accounts set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) Jackie Linger and Rusty Conner is hereby authorized to sign and execute all such
documents as are necessary to facilitate the electronic transfer of the Bond debt service and reserve
fund payments.

3) This resolution shall be effective immediately upon adoption.



Adopted this 10th day of October, 2024

D Ao

\/(Authorized Officéry
ViV —

{Authorized Officer)

Gt

(Authorized Officer)
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VALLEY FALLS PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TC THE EXISTING PUBLIC
WATERWORKS SYSTEM OF VALLEY FALLSPURBLIC
SERVICE BISTRICT 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 AN} CONFIRMING A LOCAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR
THE TEEMS 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:

ARTICIEE

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental herete 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 Virpinia Code of 1931, as amended {collectively, the "Act"), and other
applicable provisions of law.

Section 1.02.  Findings. It is bereby found, determined and declared that:
A, Valley Falls Public Service District (the "Tssuer”) is a public service

district and a public corporation and political subdivision of the State of West Virginia in
Marion County of said State,
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H. The Issuer presenily owns and operales a public waterworks system,
However, it is deemed necessary and desirable for the health, safety, advantage, convenience
and welfare of the inhabitanls of the Issuer that there be acquired and comstrucied
improvements and extensions to the existing public walerworks system of the Issuer,
consisting of a water 1nain installation in Colfax, along Levels/Goose Creek Road and Otler
Run, Bunner, Ridge and Pride Ridge Road; constroction of a 180-gpm Goose Creek booster
stztion; construction of a 150-gpm Otter Run booster station; installation of radio telemetry
and SCADA systemn; construction of a 250,000-galion East Grafton Road storape tank;
construction of a 235,000-gallon Ridge storage tank, topether with all related appurtenant
facilities {the “Project™) (the existing public waterworks facilites of the Issuer, the Project
and any further improvements or extensions thereto are herein called the "System”), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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

D. 1t is deemed pecessary for the Issuer to issue its Water Revenpe
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 riphts, easements and franchises deemed neccssary 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 5 months after
commpletion of acquisition and construction of the Project; amonnts which 1nay be deposited
in the Reserve Accounts (as heteinafter defined); engineering and legal expenses; expenses
for estimates of costs and revenues, expenses for plans, specifications and surveys; other
eXpenses necessary of incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
discount, nitiad fees for the services of registrars, payiop agents, depositories or irustees 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 fnancing herein authorized, the acquisition or
canstrection of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in contection with any therzof, provided, that
reimbursernent to the Issuer for any ameounts expended by it for allowable costs prior o the
issuance of the Series 2007 A Ronds 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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F. It is in the best interests of the Issner 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 Authoriry, on behalf of the West Virginia Infrastructure and Jobs
Development Councii {the “Council™, in form satisfactory to the respective partes (the
"Loan Agreement”), approved hereby if not previcusty 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, 2000, issued in the original aggregate principal
amount of $322,000 (the “Series 2006 A Bonds™ ot the “Prior Bonds™).

The Series 20017 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 ig all respects. Prior
to the issuance of the Series 2007 A Bonds, the Issuer will obtain a cerfificate of an
Independent Certified Public Accountant siating that the coverage and pariry tests of the Prior
Bomds are met. Other than the Prior Bonds, there are ne cutstanding bonds or obligations
of the [ssuer 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 revenues to be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay ail costs
of operation and maintenance of the System and the principal of and mterest, if any, on the
Series 2007 A Bonds and the Prior Bonds, and to make payrnents into all funds and accounts
and other payments provided for herein.

I The Issuer has complicd with all requirements of West Virginia law
and the Loan Agreement relating to anthorization of the acquisition, comstruction and
cperation of the Project and the Systern and issuance of the Series 2007 A Bonds, or will
have socomplied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the fipancing 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 Comimission
of West Virginia by final order, the irac for rehearing and appeal of which will either have
expired prior to the izsswance of the Series 2007 A Bonds or such fmal order will not be
subjecl lo appeal or rehearing.

I. The Project has been reviewed and determined to be fechnically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, ag amended.
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Section 1.03. Bond Lepislation Constifjutes Contract. In consideration of
the acceptance of the Series 2007 A Bonds by those who shall be the Repistered Owners of

the same from time (o time, this Bond Lepislation shall be deemed te be and shall constijute
a contract between the Issuer and such Repistered Ownets, and the covenants and agrecments
berein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Repistered 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 pricrity of issuance or
otherwise, except as cxpressly provided thereim and herein,

Secton 1,04.' Definitions. The following ferms shall have the following
meanings herein unless the context expressly requires otherwise:

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

"Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Regisiered Owner of the Scries 2007 A Bonds,
or any cther agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in ifs admimstrative 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 ofthe Bonds, " "Holder, " "Registered Owner” or any
similar term whenever used herein with respect (0 an cutstanding Bond or Bonds, means the
person in whose name such Bond is registerad,

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

"Bond Registrar” means the bank or other entity 1o 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
resolndon of the Issver.

"Bond Year" ineans the 12-month period beginning on the anmiversary of the

Closing Date in each year and ending on the day prior o the anniversary date of the Closing
Date in the following year, except that the first Bond Year shal! begin on the Closing Date.

CHBEDZ2T6.3 4



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

"Closing Date" means the date upon which there is an exchange of the
Serics 2007 A Bonds for all or & portion of the proceeds of the Series 2007 A Bonds from
the Authority.

"Code" means the Intermal 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 Comanission.

"Consulting Engineers" means Burgess & Niple, Inc., Parkersborg,
West Virgizia, or any qualified engineer or firm of engineers, licensed by the State, that shall
at any time hereafter be procured by the Issuer as Consulling Engineers for the System or
portion thereof in accordance with Chapter 5G, Aricle 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consuiting Enpineers shall not be a regulas,
full-time employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

"Depository Bank" means the bank designated as such in the Supplerental
Resoluiion, and its successors and assigns, which shall be a2 member of FDIC,

"FDIC™ means the Federal Deposit Insurance Corpmaﬁoﬁ and any Successor
to the fupctions of the FDIC.

"Fiscal Year” means each 12-month period begirning on fuly 1 and ending
on the suceeeding June 30.

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

"Govermment 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 Revenves” means the apgregate pross operating and non-operaitng
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
reascnable provision for uncollectible accounts; provided, that "Gross Revermes” 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 hercinafter defined, purchased pursnant
to Article 8.01 herecf) or any Tap Fees, as herzinafier defined.

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

*Independent Certificd Public Accountants” means any certified public
aceountant ot firtn of certified public accountants that shall at any time hereafter be retained
by the Tssuer to prepare an independent annual or special andit of the accounts of the Systein
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property" taeans:

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

(Cy any annuity contract,
{In any investment-fype property, or

E in the case of a bond other than a privaie 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
desegrepation plan.

Except as provided inthe 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 bord (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 Virpinia,

"Loan Agreement” means, the Loan Agreeinent heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the Councit,
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 20007 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
Business Use lmitations set forth herein, the erm Net Proceeds shall include any amounts
resulting from the investment of proceeds of the Series 2007 A Bonds, withoul regard to
whether or not such investment is made in (ax-exempt obligations.

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

"Monpurpose [nvestnent” means any Investment Property as defined in
Section 148(b) of the Code, that is nol a purpose investment.

"Operating Expenses” means the reascnable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, enpineering, legal, audiling and ipsurance expenses, other
than those capitalized as part of the costs fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capitalized as part of the costs, payinents to pension or rerirement fuuds, laxes 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, charpes for depreciation, Iosses 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 1o priol accounting periads.

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

"Parity Bomds® 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 Valley
Fallg Public Service District, guthorizing the Prior Bonds and hereby assumed by the Issucr.

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

"Project” means the Project as described in Section 1,02B hereof.

-

"Qualified Investments" means and includes any of the following:
(a) Government Obligations;

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

{c} Bonds, debentures, noies or other evidences of indebtedness
issued by any of the following agencies: Banks for Coaperatives; Federal
Intermediatc Credit Banks; Federal Home Loan Bank System; Export-Linport
Bank of the United States; Federal Land Banks; Govermumpnent National
Mortgape Association; Temmesse: Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

() Tine 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 ot Federal Savings and Loan
Insurance Corpotation, shall be secured by a pledpe of Government

4 Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable ceincident 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 Morney market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (g) above;
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{g) Repurchase agreements, fully secored by investments of the
types described in paragraphs (2) through ¢e) above, with banks or national
banking assotiations which are members of FDIC or with government bond
dealers recopnized as primary dealers by the Federal Heserve Bank of
New York, provided, that said invesiments secoring said repurchase
agreements either must marure as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or ibcreased so
that the market value thereof is always ar [east equal to the principal amount
of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have s prior perfected security interest in the
collateral therefor; must have {or its agent must have) possessien of such
collateral; and such collateral must be free of all claims by third parties;

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

"Registrar” means the Bond Registrar.

"Regolatdons” means temporary and permanent regulations premulgated
under the Code or any predecessor to the Code.

“Repair and Replacement Fund” means the Repair and Replacement Fund
continued by Saction 5.0] hereof.

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

"Reserve Requirement” means, collectively, the respective amounts required
to bz on deposit in the Reserve Accounts of the Series 2007 A Bonds and the Prior Bonds.

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

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

“Series 2006 A Boonds”™ means the Water Refunding Revenue Bonds, Series
2006 A (1.P. Morgan Chase Bank, N.A.), of the [ssuer as described in Section 1.02G
hereof,
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"Series 2007 A Bonds" means the Water Revenne Honds, Series 2007 A
{West Virpinia Infrastructvre Pond), of the Issuer, authorized by this Resolution.

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

“Series 2007 A Bonds Reserve Account™ means the Series 2007 A Ronds
Reserve Account established in ¢he Series 2007 A Boods Sinking Fund pursuvant to
Section 5.02 hereof.

"Series 2007 A Bonds Reserve Reguirement” weans, as of any date of
caleulation, the maximum amount of principal and interest, if any, which will become due
on the Series 2007 A Bonds in the then current or agy succeading 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 o the supplemental resolution or resohttions authorizing the sale of the
Series 2007 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemeuntal Resofution with respect to the Series 2007 A Bonds, and not so included,
may be included in anotber Suppiemental Resolution.

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

"Systemt” 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 systern; and shall
also include the Project and any and all extensions, additions, betierments and improvements
thereto hereafter aequired or constructed for the waterworks sysiems from any sources
whatsoever,

"Tap Fees" means the fees, if any, paid by prospective customers of the
System in order to connect thereto.
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“West Virginia Infrastrocture Fund™ means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 154, Section 9 of the West Virginta
Code of 1931, as amended and in cffect on the date of adaption hereof.

Additicnal 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 1mpnrtulg
the masculing, feminine or neutral gender shall include any other gender.
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ARTICLE H

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION

OF THE PROJECT
Section2.01.  Authorization of Acguisition and Construetion of the Project,

‘There i5s hereby authorized and ardered the acquisition and construction of the Project, at an
estimated cost of 34,878,315, 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
pravided in Article VI hereof, The Issuer bas 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 Councit.

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

not more than $4,878,315 will be obtaincd from the proceeds of the Seties 2007 A Bonds.
The Project alsa has a §174,685.08 contribution from the Issuer.
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ARTICLE

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 certain costs of issvance of the
Series 2007 A Bonds and related costs, or any or all of such purpases, as determined by the
Supplemental Resolution, there shatl 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, desigoated as "Water Revenue Bonds, Series 2007 A (West Virginia Infrastrueire
Fund),” in the principal amount of $4,878,315, and shall have such terins as set forth
hereinafier and in the Supplemental Resolution. The proceeds of the Series 2007 A Bonds
rennaining after funding of the Series 2007 A Bonds Reserve Account (if funded from Bond
proceeds) and capitalizing interest o 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 Anticle 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 lepal maximum rate, payable quarterly on such dates; shall mature on such dates and
in such ampunts; and shall be redeemable, in whole or in part, all as the Issuer shall
prescribe in a Supplemental Resolutica 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 s 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 methed as shall be mutually agresable se long as the Avthority
is the Registered Owner thereof,

Unfess otherwise provided by the Supplementa]l 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 shali be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in apgregate principal amount equal to the amount of zaid
Bonds then Outstanding and being exchanged, with principal installments of maturities, as
applicable, corresponding to the dates of payment of principal mstallments of said Bonds;
provided, that the Authority skall not be obligated to pay any expenses of such exchanpe.
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Subsequent series of Bonds, if any, shall be issned 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 Seties 2007 A Bonds shall cease to be such
officer of the Issuer beiore 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
anyd may be issued as if the person who signed or sealed such Eonds had not ceased to hold
such office. Any Series 2007 A Bonds may be signed and sealed on behalf of the Issuer by
such perscn as at the actual tirme of the execution of such Bonds shall hold the proper office
in the Issuez, althongh at the date of such Bonds such person may nol have held such office
or may not have been sa autherized.

Section 3.04.  Authentication and Registration, The Bond Registrar for the
Series 2007 A Bonds shall be the bank or other entity o be designated as such in the
Supplemental Resolution and ity successors and agsigns, No Serigs 2007 A Bood shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Lepisiation unless and umil the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth i Section 3. 10 bereof shall have been manually execuied
by the Bond Registrar. Any such executed Ceniificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
repistersd and delivered voder tis Bond Legislation. The Certificate of Authentication and
Registration on any Series 2007 A Bond shall be deemed 1o have been executed by the Bond
Registrar if manually sipned by an anthorized officer of the Bonrd Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registratien on
all of the Bonds issped hereunder.

Section 3.05. Ncpotiability, Transfer and Registration. Suobject 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 negofiable instruments under the Umiform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Seres 2007 A Bonds shall be conclusively deemed 10 have agreed that such Ronds shall
be and have all of the qualities and incidents of nepotiable mstruments under the Uniform
Conurercial Code of the State of West Virginia, and each successive Holder shatl further be
conclusively deemed to have agreed that such Benids 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 Bend Registrar as its agent, shall keep and maintain books for the regisitation and
transfer of the Bonds.

The registered Series 2007 A Bonds shal} be iransferable only upon the books
of the Bood Registrar, by the registered owner thereof in person or by his attorney duly
avthorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owmer or his duly
anthorized atiorney.

In abl cases in which the privilege of exchanging Seties 2007 A Bonds or
ansferring the registered Series 2007 A Bonds are exercized, ali Seties 2007 A Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. Al Series 2007 A
Bonds surrendered in any such exchanges or trapsfers shall forthwith be canceled by the
Bond Repistrar. For every such exchange or transfer of Series 2007 A Bonds, the Bond
Registrar may tnake a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to uch exchange or ransfer and the cost of preparing
each new Bond upon each cxchange or transfer, and any cther expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shalf ke paid by the Issuer.
The Bond Registrar shall not be obliged to make any such exchange or trangfer of Bonds
during the period commencing on the 15%h day of the month next preceding an interest
payment date on the Series 2007 A Bonds cor, 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, Siolen or Lost. In case any '
Series 2007 A Bond shall become mutilated or be destroyed, stolen or lost, the {ssuer may,
in its discretion, issue, and the Bond Regiswrar 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, stolem or lest, in exchange and substitution for such mutilated Bond, upon
surrender and cancelation of such mutilated Bood, or in lisu of and substitution for the Bood
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such nther reasonable regulations and conditions as the Issuer inay prescribe
and paying such expenses as the 1ssner and the Bond Registrar may incur. All Bonds so
surrendezed shall be cancelled by the Bond Registrar and held for the account of the Tssuer,
iIf any such Bond shall have matured or be about to mature, instead of issving a substinte
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen of destroyed, without surrender thereof,

Section 3.07. Bonds not to be Indebiedness of the Issuer., The
Series 2007 A Ponds shall not, in any event, be or constitode an indebtedness of the Issuer
within the meaning of any constitutional or statuiory 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 hotders of the Series 2007 A Bonds shall ever have the right to
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competl 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 Pledpe 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 Nel Revenuves derived from the System on a parity with
the lien on such Net Revenves 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 Prioy Bonds and to make all other payments
provided for in the Bond Legisiation, are hereby irrevacably 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 Repiserar shall authenticate,
register and deliver the Series 2007 A Bonds to the original purchasers upon receipt of the
documents set forth helow:

A If other than the Authornity, a list of the names in which the
Series 2007 A Bonds are to be repistered upon original issuance, topether
with such taxpayer identification and other information as the Bond Registrar
may reasonably require;

B. A request and anthorization o the Bond Registrar on behalf
of the Issuer, signed by an Authorized Cfficer, to authenticate and deliver
the Senies 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 uvnqualified approving opinion of hond counsel on the
Series 2007 A Bonds.

Section 3.10, Fgem 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 herehy, or by any Supplemental
Resolution adopted prior to the issnance 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 Virpinia in Marion County of said State (the "Issuer™), for
value received, hereby promises to pay, solely fromn the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINTIA 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 instaltments on Maich 1, Tune 1,
Septernber 1 and December | 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 ¢f 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 Comimission,
Charleston, West Virginia (the "Paying Agent™).

This Bond may be redeeined prior to its staled date of maturity in whole or
in part, but only with the express written consent of the Autherity and the West Vitginia
Infrastructure and Jobs Development Council (the "Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agresment by and
between the Issuer and the Authority, on behalf of the Courncil, 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 Issver, the Project
and apy further improvements or extensions thereto are herein called the "Systern,” This
Bond s issued under the authosity of and in full compliance with the Constitution and statites
of the State of West Virginia, including particularly Chapter 16, Article 13A and Chapeer 31,
Article 15A of the West Virginia Code of 1931, as amended (collectively, the "Act"), and
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a Hond Resolution duly adopted by the Issuer on January 3, 2007, and a Supplemental
Resolution duly adopted by the Issuer on Japuary 5, 2007 {(collectively, the "Bond
Legislation™), and is subject to all the terms and condilions thereof. The Bond Legistation
provides for the issuance of additional bonds under certzin conditions, and such bonds would
be eatitled to be paid and secured equally and ratably from and by the funds and revenues
and other security provided for the Bonds vnder 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 QRIGINAL
AGGREGATE PRINCIPAL AMOUNT QF $322,000 {THE "SERIES 2006 A BONDS™ QR
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 Revemues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Lepislation 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 pursvant to the Act and shal? be set aside as a special fund hereby pledged for
such purpose. This Bond does pot constitute an indebtedness of the Issuer within the
reeaning of any constitutional or statutary 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 Acccont and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the [ssuer has covenanted and agreed to establish
and mainiain just and equitable rates and charges for the use of the Sysiem and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, o
provide for the reasonable expenses of operation, repair and mainienance of the Syster, and
to leave a balance each year equal to at least 113% of the maximuin 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 af leasl 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 inle 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 regisiered 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 10 the registration requirements set forth herein, this Bond is
transterable, 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, of 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 attomey duly authorized in writing.

Subject to the registration requirsments set forth herein, this Bond, under the
provision of the Act is, and has afl the qualities and incidents of, a negotiable nstament
under the Uniform Commercial Codce 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, shalf be applied solely to payment of the costs of the Project and costs of
issuance hercof described in the Bond Legisiation, and there shall be and hereby is created
and granizd a lien upon such wonies, until 50 applied, in favor of the registered owner of this
Bond.

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

IT IS HERERY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner & 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 Constituiion or stamtes
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 Tssuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legisiation, resolutions and stamtes under which

this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREQOF, VALLEY FALLS PUBLIC SERVICE

DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be

herenpto affixed and attested by its Secretary, and bas 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,

THEHUNTINGTON NATIONAL BANK,
as Regisirar

Authorized Officer
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(Form of)

EXHIBIT A
ORD OF CES
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o

(Form of)
ASSIGNMENT

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

the within Bond and does thereby irrevocably constitate and  appoinc

. Attorney to transfer the said Bond
an the hocks kept for registration of the within Bond of the said Isseer with full power of
suhstitution in the premizes.

Dated: . 2007.

In the presence of;
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Section 3.11. Sale of Bonds: Approval and Ratificar 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 anthorized by previous resolution,
the Chairman is specifically authorized and ditected to execute the Loan Agreement in the
form attached heretn as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, atiest the same and deliver the Loan Agreement o ¢he
Authority, and any such prior execution and delivery is bereby authorized, approved, ratified
and confirmed. The Loan Agreement, including all schedules and exhibits attached thereto,
is hereby approved and incorporated o this Bond Legislation,

Section 3.12. Eiling of " Amended Schedule”. Upon completion of the
acquisition amé 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, setting forth the
actual costs of the Project and sources of funds therefor,
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ARTICLE IV
[RESERVED]
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ARTICLE V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Bank. The foliowing specra] ﬁ.mds or a.ccounts are herehjr created wn.h {or continued if
previousty 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 Issver and
from cach other:

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

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

(3}  Seres 2007 A Bonds Construction Trust Fund.

Seclion 5.02. Esiablishroent of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the

Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

{1}  Series 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 Iegislation and shall be kept separate and distinct from ali ether 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 Revenuve Fund shall be disposed of only in the
following order and priority:

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

(2) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (i) remit o the
Paying Agent, the amounis required to pay interest of the Prior
Bonds, as required by the Prior Resolutions; and (i}
simultaneously remit to the Commission, commencing 3 moenths
prior 1 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 1/31d of the amount of interest which will mature
and become due on the Series 2007 A Bonds on the next ensuing
quarterly inlerest 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
shafl be increased proporsionately to provide, | month prior to the
next quarterly interest payment date, the required amount of
interest coming due on such date.

(3 The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (i) remit to the
Paying Agene, the amounts required to pay principal of the Prior
Bonds, as required by the Prior Resolutions; and (i)
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 Serics 2007 A Bonds Sinking Fund, an
amount equal 0 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 10 elapse between the date of such mitial deposit
in the Series 2007 A Bonds Sinking Fund and the next gquarterly
principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, | month
prior to the next quarterly principal payment date, the required
amount of principal coming due on such dafe.

(4) The Issver shall next, on the first day of each
month, transfer from the Revernue Fund and (i} remit to the
Depository Bank, the amounts required by (he Prior Resolutions
for deposit in the respective Reserve Accounts for the Prior
Bonds; and (if) simultapeously remit to the Commvssion,
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, untii
the amount in the Series 2007 A Bonds Reserve Account equgls
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,
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and as long as there shall remain on deposit therein, an amount
equal to the Series 2007 A Bords Reserve Requirement.

(5} The Issuer shall next, oo the first day of each
month, transfer from the Revenue Fund and remit to the
Depaository 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 Grass Revenues each month, exclusive of
any payments for account of any Reserve Account. All funds in
the Renewal and Replacernent Fund shall be kept apart from all
cther funds of the Issuer or of e 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, thal any
deficiencies in any Reserve Account (except 1o the extent such
deficiency ¢xists because the required payments into such account
have nof, as of the date of determinafion of a deficiency, funded
such account 1o the maximum extent required hereof) shall be
promptly eliminated with monies from the Reoewal 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, il 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
insuffictent therefor, and for no other purpose.

All investmen! earnings on monies in the Series 2007 A Bonds Sinking Fund
and the Series 2007 A Bonds Reserve Account, shall be retmed, 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, {irst to the oex1 ensuing interest payment, if any, due on the Serjes 2007 A Bonds,
and then to the next epsuing principal payment due thereon, all on a pro raiz basis.,

Any withdrawals from the Series 2007 A Bonds Reserve Account which result
in a reduction in the balance therein 1o 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 mto the respective sinking funds
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sufficient to pay the interest on such additional parity Bonds amd accomplish retirement
thereof at maturty and to accumulate a balance in the respective reserve accounts in an
amcunt equal to the requirement thereof.

The Issuer shall not be required to make any further paymems into the
Series 2007 A Bonds Sinking Fund and the Series 2007 A Bonds Reserve Account when the
apgregate 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 Bonods
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding .

The Commission is hercby 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 Autherity at anytime, the
Issuer shalt make the necessary arrangements whereby required payments into said accounts
shalf be antomatically debited from the Revenue Fund and elecironically 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 Commissicn 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 owly for, and are hereby pledged [or, 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 monih {if the {irst 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 paymenits with respect (o the Series 2007 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as 1o the custody, use and application thereof consistent with the provisions of
this Bond Lepislation. All remittances made by the Issuer to the Commission shall clearly
identify the fund or account inta which each amount is 1o be deposited.

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

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 estirnated amounts required to
be o transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System,

E.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the respective parties
shali require, such additional sums as shall be necessary ta pay their respective charges and
fees then due, In the case of payments to the Commission under this paragraph, the Issuer
shell, if required by the Aufhority at anytime, wmnake the necessary arangements whereby
such required payments shall be automatically debited fromn the Revenug Fund and
elecironically 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 ther=of in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

G. If on any manthly 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
ptherwise be required w 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 o be made pursuani o this Section 5.03,
and the Net Revenues shall be applied fo such deficiencies before being applied to any cther
payments hereunder.

H. The Gross Revenues of the System shall only be used for purposes of the
Systern.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section6.01. lication of Bond 5: Pledpa of Unexpended Bond
Proceeds, Frorm the monies received from the sale of the Series 2007 A Bonds, the following
amounts skall be first deducted a2nd 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 Serics 2007 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemenial Resolution as capitalized inierest; 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.

H. 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 fot 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 menies shall be deposited with the Diepository
Bark 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 until so expended, are hereby
pledged as additional security for the Series 2007 A Bonds.

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

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

Section 6.02. Except 2s provided in Section 6.0] herecf, 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:

{2} None of the items for which the payment is proposed to be made has
formed the basis for any disbursement thergiofore made;
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{(b) Each item for which the payment iz proposed to be made is or was
necessary in connection with the Project and constitules a Cost of the Project;

{c)  Each of such costs has been otherwise properly incurred; and

(d} Payroent for each of the iterns 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, monjes in the Series 2007 A Bonds Construction

Trust Fund shall be invesied and reinvested in Quatified investments at the written direction
af the [ssuer.
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ARTICLE VIJ
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Igsuyer. All the covenants,
agreements and provisicns of this Bond Legislation shall be and constitute valid and legally

binding covenants of the Issuer and shell be enforceable in any court of competent
Jjurisdiction 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 herginafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevecable, except as provided herein,
as long as any of the Series 2007 A Bonds or the interest, if any, thereon is Cutstanding and

unpaid,
Section 7.02. Bonds npt to be Indebtedness of the lssuer. The

Series 2007 A Bonds shall not, in any event, be or constitote an indebtedness of the Issuer
within the meaning of any consiitutional cr stanitory provision or limitation, bur shail be
payable solely from the Net Reverues derived from the operation of the System a5 herein
provided. Mo holder ar helders of the Series 2007 A Bonds shall ever have the right 10
compel the exercise of the taxing power of the Issver, if any, ta pay the Series 2007 A Bonds
or the interest, if any, thereon.

Secrion 7.03. Bonds Secured by Pledpe of Net Revetues: 1.jen Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2007 A Bonds
shal! be secured by a first Jien on the Net Revenues derived from the System on a parity with
the Hen on such Net Revenuss 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.al]l other payments
provided for in the Bond Legislation, are hereby irrevocably piedped to such paymenis as
they become due.

Section 7.04. Initjgl Schedule of Rates and Charges. The Issuer has
oblained 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
periads having expiced without successful appeat. Such rates and charges shall be sufficient
o comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of the Systemn shall be as set forth and approved and
described in the Final Order of the Public Service Commission of West Yirpinia dated
September 12, 2005, and Commission Order dated January 10, 2007, in Case No. 05-0633-
PWD-CN, znd such rates are hereby adopted.

So lonp 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 {0 provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. [n 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 insufiicient to produce the required sums set forth in
this Bond Legisiation and the Loan Agreement, the Issuer hereby covenants and agrees that
it will, to the extent or in the maoner authorized by law, Immediately adjust and increase such
schedule of rates, fess and charpes aad take all such actions necessary to provide funds
sufficient to produce the required swms set forth in this Bond Legislation and the Loan
Apgreement.

Section 7.05, Sale of the System. So long as the Series 2007 A Boods
and the Prior Bonds are outstanding and except as otherwise requited 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, mongaged, 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 (o fully
pay aft the Bonds Outstanding in accordance with Article X hereof. The proceeds from any
such sale, mortpage, lease or other disposition of the Systern shall, with respect to the
Series 2007 A Bonds, immedialely be remitted to the Cormnmission for deposit in the Series
2007 A Bonds Sinking Fund and applied to the payment of principal of and intarest, if any,
on the Series 2007 A Bonds. Any balance remaining after the payment of the
Series 2007 A Bonds and interest, if any, theteon shall be remitied to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issper payable out
of the revenues of the Sysiem.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the Tight to sell, fease or otherwise dispose of any of the property comprising a part
of the Systern hereinafter determined in the manner provided herein 1o 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 resoletion duly adopicd,
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 Furd. If
the amount t¢ be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscel Year for such sales, Jeases or other
dispositions of such properties, shall be in excess of $10,000 hut not in excess of $50,000,
the Tssuer 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 50 advised, by resplution duly adopied, 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. Mo
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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, sha?l be in
excess of $50,000 and insufficient to pay all Bonds then Ouistanding without the prior
approval and consent In writiog 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 Paysble Oul of Revenues and
General Covenant Apainst Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issve any obligations whatsoever payable from the
revenues of the Sysiemn which rank prior 1o, or equally, as to lien on and source of and
security for paywment from such revenues with the Series 2007 A Bonds. All cbligations
issued by the Jssuer after the issnance 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 oblipations are junior and subordinate, as to lien on, pledge and source
of and security for paymemt from such revenues and in all other respects, to the
Series 2007 A Bonds; provided, that no such subordinate obligarions shall be issued unless
all paymeats required to be made into all funds and accounts set forth herein have bean made
and are corrent at the time of the issuance of such subordinate ablizations.

Except as provided above, the Issuer shall not create, or cause or permit 1o he
crealed, any debt, lien, pledge, assignment, encurmbrance or any other charge having priority
over ot 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 paymnent 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 pive the Authority and the Council prior written natice of its
issuance of any other obligations to be used for the System, payable from the revenuves of the
System or from any grants, or any other abligations related to the Project or the System.

Seetion 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 Bopd Legislation,
without the prior written consent of the Authority and the Council and without comnplying
with the conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on 2 parity i 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 constmetion of additions extensions, improvemenis or betlerments
to the Systemn or refunding any outstanding Bonds, ot both such purposes.

No Parity Bonds shall be issued at any time, unless there has been procured and
fited with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusign that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecitive months, within the
18 months immediately preceding the date of the actual issvance of such Parity Bonds, plus
the estimated average mcreased annual Net Revenues expected to be received in each of the
3 succceding 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 duc in any sucéeeding Fiscal Year for principal of and interest, if any, on the
following:

(1} The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues expected o be received
in each of the 3 succeeding years,” ag that term is uzed in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to he derived from
the impzovements 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 opirion of the Independent
Certified Public Accountants, on account of increased rates, ventals, fees and charges for the
System adopted by the Issuer, the time for appeal of which shall have expired prior to
issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsisient herewith) shail be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from tirne to time within the limitations of and in compliance with this section. Al Bonds,
regardless of the (ime ox times of their issuance, shall rank equally with respect to their lien
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on the revenves 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 mio the various funds and accounts created in this Bond
Legislation required for and on account of sech Parity Bonds, in addition to the paymenits
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 issned, 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 obligalions whatsoever payable from revenues of the Systemn, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided m
this seclion, 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 Lepislaticn,

Section 7.08. Books; Records and Audit The Issuer shall keep complet
and accurate records of the cost of acquiring the Project eite and the costs of acquiring,
constructing and installing the Project. The Isswer shall permit the Auvthority and the
Council, or their agents and representatives, io mspect ali books, documents, papers and
records relating o the Project and the System at all reascnable times for the purpose of audit
and examination. The Issuer shall submit to the Authority and the Council such documents
aml information as they may reasonably require in comnection with the acquisition,
cobstruction and installation of the Project, the operation and maintenance of the System and
the administration of the loan or any prants or other sources of financing for the Project.

The Issuer shall permit the Authority and the Council, or their agents and
representalives, to inspect all records pertaining to the cperation 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 10 an existing
system, at any reasonable time following commencement of construction.

The [ssuer will keep books and records of the Sysiem, which shall be separate
and apart from ali other books, records and accounts of the Issuer, In which complete and
correct entries shall be made of all transactions relating to the Systern, and any Holdes of a
Bond ot Bonds issved pursuant to this Bond Legislation shall have the right at all reasonable
times to inspect the System and all paris 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 generaliy accepied
accounting principles and safepuards to the exient allowed and as prescribed by the Public
Service Commission of West Virginia. Separatc 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 angd othey bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the maoher by which subsidiary
records of the accounting systern which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
ghall direct.

The Issuer shall file with the Couneil, the Authotity, or any other original
puschaser of the Series 2007 A Boads, arxt shall mail in each year to any Holder or Holders
of the Series 2007 A Bonds, requesting the same, an annual repott containing the following:

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

{B) A balance sheet staternent showing all deposits in all the funds and
accounts pravided for in this Bond Legislation, and the status of all said Rinds and
accounts.

{C) The amount of any Beonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, canse 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 thereid, 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 Centified Public Accountants, ar a
summary thereof, o any Holder or Holders of the Series 2007 A Bonds, and shall submit
said repoit 10 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 staternent that the Issuer is in compliance with the terms and provisions of the Act,
the Loan Apresment and this Bond Lagislation and that the revenues of the Sysiem are
adequate 10 meet the [ssuer’s Operating Expenses and debt service and reserve requirements,

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the [ssuer has acquired, or shall do all thing$ necessary to acquire, the proposed site of
the Project and shell do, is doing or has done all things necessary to construct the Project in
accordance with the plans, specificarions and designs prepared by the Consulting Engineers.
All real estate and interests in real estate and all personal property constitating the Project
and the Project site heretofore or hereafier 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 Cowneil, or their apents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and afier compietion of constmction af 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 10 the System pursuant
to the Act.

Section 7.09. Rates. So long as the Prior Bonds are outstanding, the
Issuer will maintain raies as required in the Prior Resolutions. Frior to the issuance of the
Series 2007 A Bonds, equitable raies 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 afl times be adequate to produce Gross Revemues from the System sufficient to pay
Operating Expenses and to make the preseribed payments into the funds created hereunder.
Such schedule of rates and charges shall be changed and readjusted whenever necessary so
that the apgregate of the rates and charges will be sufficient for such purposes. In order to
assure full and cottimuous petformance of this covenant, with 2 margin for contingencies and
femporary unanticipated reduction in income and reveruss, the Issuer hereby covenants and
agrecs that the schedule of rates or charges from time fo time in effect shall be sufficient,
together with other revenues of the System (i) to provide for all Operating Expenses of the
System and {ii) to leave a balance each year equal to at Jeast 115% of the maximwm amount
mquired in aoy year for payment of principal of apd imterest, if any, on the
Series 2007 A Bonds and all other obligations secured by a lien on of payable from such
revemies on a parity with the Series 2007 A Bonds, including the Prior Bonds; pravided that,
in the event that amounts equal to orf 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 Priar Bonds, are funded at least at the
requirement therefor, such balance each year need only equal at least 1 10% 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 payabk from such
revenues on a pariy with the Series 2007 A Bonds, including the Prior Bonds. In any event,
the Issuer shall not reduce the rates or charges for services described in Section 7.04,

Section 7.10. erating Budpet and M | ancial R
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resclution a deiailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the Systemn during the succeeding Fiscal Year
and shall submmit a copy of such budget to the Authority and the Councit within 30 days of
adoption thereof. No expenditures for the operation and maintenance of the System shall be
made m any Fiscal Year in excess of the aprounts 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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eapenditures for the operation and maintenance of the System, and no such increased
expendituzes shall be made wunti]l the Issuer shall have approved such finding and
recommendaton by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upen the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the Systein. The Issuer shall mail copies of such apnual budget and all
resolutions authorizing increased expenditures for pperation and maintenance to the Authority
and the Council and to any Helder 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 Hoider
of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 1wo years following the completion of the Project, the
Issuer shall each month complete 2 "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. g i ating Persotnel. The Issuer
will obtain a certificate of the Consu]tmg Engmeers in the fonn amached 1o the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved pians, specifications and designs as submitted to the Authority
and the Council, the Project is adequaie for the purposes for which it was designed, the
funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
acquisition and construction of the Project, and al) permits required by federal and state laws
for construction of the Project have been ebtained,

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

The Issuer shall enploy qualified operating personnel properly certified by the
State during the entire term of the Loan Agrecment,

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit

to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System.

CHHEOZVE.D 11



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, actdons and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent perrnitted
or authorized by the Act, the nues and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rales, rentals or other charges for the services and facilities
of the Systemn sha!l remain vopaid for a period of 20 days afier 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
Systemn. The Issuer further covenants and agrees that, it will, to the full extent permitied by
law and the rules and cegulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System o 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 unfil 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 renderad 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 deparboment, 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 amd accounted for
in the same manner as other revenues derived from such operation of the System.

Section 7.15. Insnrance and Construction Bonds. A. The Issuer hereby
covenanis and agrees that 5o Jong 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 cusiomarily 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 actug] cost thereof. In time of war the Issper
will also carry and maintain insurance to the extent available againsi 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 Fund. The Issuer will itself, or will require each contractor
and subcontractor to, obtain and maimtain butlder's risk insurance (fire and extended
coverage) to protect the interests of the Issuer, the Authority, the prime contractor and
ail subcontractors as their respective interests may appear, in accordance with the
Loan Agreement, during consiruction of the Project on a 100% basis (completed value
form) on the insurable portion of the Project, such insurance to be made payable w
the order of the Authority, the Issner, the contractors and subcontractors, as their
interests may appear.

{2) PURBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury andfor
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 Sysiem.

(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% af the construction
contract and o be required of each contractor contracting directly with the Issuer, and
such payment bonds wil} be filed with the Clerk of The Counly Commission of the
County in which such work is to be performed prior to commencernent of construction
of the Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39,

{4} FLOOD INSURANCE, if the facilities of the System dre or will be
located in designated special flood or mudslide-prone areas and io the extent avajlable
at reasgnable cost to the Issuer.

{(5) BUSINESS INTERRUFTION INSURANCE, to the extepl available at
reaspnable 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
apy other funds of the Systzm, in an amount at least equal 1o the total funds in the
custody of any such person at any one time.

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

Project to furnish a performance bond and a payment bond, each in an amount equat 1o 100%
of the contract price of the portion of the Project covered by the particular contract as -

CHAS0ZTE, 3 43



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 o carry such worker's compensation coverage for all employees working on the
Project and public Hability insurance, vehicular liability msurance and property damage
insurance in amounts adeguate for such purposes and as is customarily carried with respect
10 works and properiies similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council and the Issner shall verify such
insurance prior to commencernent of coustruction, In the event the Loan Apreement so
requires, such insurance shall be made payable to the order of the Authoriry, the Issuer, the
prime contractor and all subcontractors, as their interests may appear.

Section 7. 18. Connections. To the extent permitted by the laws of the
State and rules and reputations of the Public Service Commission of West Virginia, the Issuer
shal} require gvery owner, tenant or occupant of any house, dwelling or building intended
to be served by the System to connect theretp.

Secti 7. tign an eration of Project; Permits and Orders,
The Issuer will compleiz the Project as prompily as possible and operate and mainizin the
System as a revenue-producing utility in good condition and in compliance with all federal
and state requirements and standards.

The Issuer has vbtained a1l permits required by State and federal laws for the
acquisition and construction of the Project and ali orders and approvals from the Public
Service Commission of West Virginia and the Council necassary for the acquisition and
construction of the Project, the operation of the Systern and all approvals for issuance of the
Bonds required by State law, with all requisite appeal periods having expired withow
successful appeal,

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

A.  PRIVATEBUSINESS USE LIMITATION. The Issuer shall assuze 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 nsed for a Private Business Use o1 is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or (o 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 imerest due on the
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Series 2007 A Bonds during the termn 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 paymenis in respect of property used
or to be used for said Private Business Use or is to be derived fromn payments, whether or
oot to the Issuer, in respect of property or borrowed money used or o be used for said
Private Business Usc, then said excess over said 5% of Net Proceeds of the
Seties 2007 A Bonds used for a Private Business Use shall be used for a Private Business
Use related to the governmenta] use of the Project, or if the Series 2007 A Bonds are for the
purpose of financing wnore than one project, a portion of the Praject, and shall not excecd the
proceeds used for the governmenta] use of the portion of the Project to which such Private
Business Use is related. All of the forepoing 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 nther than state or focal government units.

. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action or pennit or suffer any action to be taken if the result of the safne would be to
cause the Seiies 2007 A Bonds 10 be “federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issier will timely file 2l statements,
instrurments and returns necessary W assure the tax-cxempt status of the Series 2007 A Ronds
and the interest thereon including, without limnitation, the information returmn 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 Autherity} so
that the intergst on the Series 2007 A Bonds will be and remain excluded Mrom gross imcome
for federal income tax purposes, and will net fake any acttons or fail w take any actions
(including, without limitation, those deemed necessary by the Authority), the result of which
wioulbd adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the fuarther protection of the
Holders of the Series 2007 A Bonds, a stamtory mortgage tien upon the System is granted
and created by the Act, which stamutory mortgage lien is hereby recognized and declated 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 Taw, The Jssuer
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 confrary, the Issuer will provide the
Council with copies of all documents submitted (o the Autherity.

The Issuer also agrees to comply with ali applicable laws, rules and regulations
issued by the Authority, the Council or other state, federal or local bodies in regard 1o the
acquisiton and construction of the Project and the operatiom, maintenance and use of the
System.

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 anmual audit report, financial staiements, related information apd notices of
chanpes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17 CFR Part 240).

Section 7.22. Contracts: Public Releases, A, The Issuer shall,
simultaneously with the delivery of the Series 2007 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition or construction of the Project,

B. The Issuer shall submit ell proposed change otders to the Council for
writicn approval. The lssuer shall obtain the written approval of the Council before
expending any proceeds of the Sexies 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 (he Council before expending any proceeds of the
Series 2007 A Bonds made available due to bid or construction 01 project underruns.

C. The Issuer shafl list the funding provided by the Authority and the Couacil
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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ICLE VI

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 writien 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
resirictions and provisions set forth in this Section 8.01.

Any investment shail be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest acenting thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account, The investments el for apy fund or account shall be valued at the lower
of cost or then current market value, or af the redemption price thereof if then redeemable
at the option of the holkler, including the value of accrued interest and giving effect 10 the
amortization of discount, or at par if such investnent is held in the "Consclidated Fund. "
The Commission shall sell and reduce to cash a sufficient amount of such iovesmments
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 investnents pennitted by this section through its own bond department
and shall not be responsible for any losses from such investments, other than for its own
neplipence 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
ofiten as reasonably requested by the Issuer, a suramary of such funds, accounts and
investment earnings. The Issuer shail retain all such records and any additional records with
respect (¢ such funds, accounts and imvestrment eartings o long as any of the Series 2007 A
Bonds are Cuistanding 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 a8 10 Use of Proceeds, Covepants as to Use of
Proceeds. The Issuer shall deliver g certificate as to usze of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
vse of proceeds of the Series 2007 A Bonds as a cordition 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 he necessary
in order to maintam the status of the Series 2007 A Boruds as public purpose bonds; (ii) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer's use
of the proceeds of the Series 2007 A Bonds which wounld canse any bonds, the inicrest on

CHEENZ27E.3 47



which is exempt from federa) income taxation under 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 she Authority
or the Council, to epsure compliance with the covenants and agreements sct forth in this
Section, regardless of whether such actions may be contrary to agy of the provisions of this
Resolution.

The Issuer shall annuaily furnish to the Avthority information with respect te

the Issuer’s use of the proceeds of the Series 2007 A Bonds and any additional infermation
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)  Ifdefauit occurs in the due and puncrual payment of
the principal of or interest, if any, on the Series 2007 A Bonds,
or

(2y  If default ogcurs in the Issner's observance of any
of the covenants, agreements or conditions on its part relating to
the Serjes 2007 A Bonds set forth in this Bond Legislation, any
supplermental reselution or in the Series 2007 A Bonds, and such
default shall have continued for a pericd of 30 days after the
Issuer shail 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 upder the federal bankruptey laws or any other
applicable law of the United States of America; of

(49)  H default occurs under ihe Prier Bonds or the Prior
Resolutions.

Seclion 9.02. Remedjes. Upon the happening and conlinuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate actiom, suit or proceeding to enforce his or her rights and, in
particular, {i) bring suit for any unpaid principal or interest then due, (i) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform s 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 Syster, (iii} bring suit upon the Bonds, {iv) by action at law or
bill in equity require the Issucr to account 5 if it were the trustee of an express trust for the
Registered Owners of the Bonds, and {v¥} by action or bill in equily enjoin any acts in
violation of the Bond Legistauon 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 Boads
shall be on a parity with the Holders of the Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registersd Owner of a
Bond may, by proper legal action, compel the perfermance of the duties of the Issver 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 ali other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
System or to complete the acquisition and construction of the Project on behalf of the Issuer,
with power to charge rates, rentals, fees and other charges sufficient to provide for the
payment of Operating Expenses of the System, the payment of the Bonds and interest and the
deposits into the funds and accounts hereby esmblished, 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 inio and upon and take pessession 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 narne of the Issuer exercise all the righis and powers of the Issuer with
respect ta said facilities as the Issuer itself might exercise,

Whenever all that is die upon the Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
cbligations and interest thereon having a charge, lien or encunbrance upon the revenues of
the System shall have been paid and made pood, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System thall be
surrendered to the Issuer upon the entry of an order of the court to that effect, Uponp 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 courl.
Nothing herein contained shall limit or restricl the jurisdiction of such court to enier such
other and further orders and decress 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 amd benefit of the Issuer and Registersd
Owners of the Bonds. Such recejver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
Systern, but the authority of such receiver shall be limited to the completion of the Project
and the possession, operation and raaintenance of the Sysiem 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 Eveat 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 dectee permifting or requiring such
receiver o 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. I 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 o become due thereorn, at the times and in the manner stipulated therein and
in this Bond Legislalion, then the pledge of Net Revenues and other monies and securites
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer 1o the Registered Owners of the Series 2007 A Bonds shall thereupon cease,
terminate and becomne void and be discharged and satisfied, except as may otherwise be
necessary o 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 X1

MISCELLANEQUS

Section 11.01. Amendmment or Medification of Bond Lepislation. Prior 1o
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 Bends,
no material modification or amendment of this Resolution, or of any resolution amendalery
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
thereen, or in the principal amount thereaf, 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 Owmner 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-permined 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,

Sacligﬁ 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constiie a contract between the Issuer and the Registered Owners

of the Series 2007 A Bonds, and po change, variation or alteration of any kind of the
provisions of the Bond Legislaton shall be made in any manner, except as in this Bond
Legistation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, claase or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shatl not
affect any of the remaining provisions of this Resclution, the Supplemental Resohution, or
the Series 2007 A Bonds.

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

Section 11.05. Conflicting Provisions Repaaled. Allorders or resolutions,
or parts therzof, 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 Resclution
and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so long
as the Prior Ponds are Cutstanding.
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Section 11.06. Covenant of Due Procedure, Eic. The Issuer covenanis that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
16 be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been petformed and have been Laken in regular and due time, form and manner as required
by and in full compliance with the laws and Censtitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financmg. Prior to making
formal application to the Public Service Commission of Wesi Virginia for a Certificate of

Public Convenience and MNecessity and adoption of this Resolution, the Secretary of the
Goveming Body shall 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 II lepal advertisement stating:

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

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

(t) The public service properties to be acquired or
constnucted 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 neceszity is to be filed with the Public
Service Commission of West Virginia.

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

yg‘m@ Tt Bneny
Chaj _

-x
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CERTIFICATION

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

- Dated: January 12, 2007,

[SEAL]

12806
D28790.00004
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3,
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EW-100 Offce Use Only

06/2010 Date Received 1 13-V
| Date Approved 2.~ G '\‘i
Approved by Wd j
Permit Number 2 ! iq,w

WEST VIRGINIA DEPARTMENT OF HEALTH AND HUMAN RESQOURCES
Bureau for Public Heslth
Office of Environmenial Health Services
350 Capitol Street, Room 313
Charleston, WV 25301-3713
Phone: 304-558-2981 Fax: 304-55B-0651

PUBLIC WATER SUPPLY SYSTEM APPLICATION
FOR A PERMIT TO CONSTRUCT, ALTER, OR RENOVATE
(Please Preparc in 4 Copies)

APPLICANT: Valley Falls Public Service District

STREET OR PO BOX: 2424 E Grafton Road

ciTy: Fairmont STATE: WV Zlp; 26554
TELEPHONE: 304-363-0570 E-MAIL: jackie.spino@yahoo.com
ENGINEERING FIRM: Civil & Environmental Consultants, Inc.

STREET OR PO Box 120 Genesis Blvd. TELEPHONE: 304-848-7163
city: Bridgeport ' STATE: WV zlp; 26330
TELEPHONE: 304-848-7511 E-MAIL: eknight@cecinc.com

IN ACCORDANCE WITH TITLE 64, SERIES 3, PUBLIC WATER SUPPLY REGULATIONS
OF THE WEST VIRGINIA DIVISION OF HEALTH, WE HEREBY MAKE APPLICATION
TO CONSTRUCT, ALTER, OR RENOVATE AS FOLLOWS:

4/@!9(:‘ M W 111872024

Signature of Applicant or Authorized Agent Date

NOTE: A 5300 application fee must accompany a permit application ($150 application fee for a
water well permit application). Make check or money order payable to “West Virginia
Department of Health and Human Resonrces”. Cashnot accepted. Permit applications which
include both water and sewer systems require only a single $300 fee.



PWSID: 3302523

State of West Virginia
OFFICE OF ENVIRONMENTAL HEALTH SERVICES

350 CAPITOL STREET, ROOM 313 CHARLESTON, WV 25301-3713
Telephone (304) 558-2981
PERMIT
(Water)
PROJECT: Water System Improvements PERMIT NO.: 21,220
LOCATION: near Fairmont COUNTY: Marion DATE: 2-8-2024

THIS IS TO CERTIFY that after reviewing plans, epecifications, application forms, and other essential mformation that

Valley Falls PSD
2424 E Grafton Road
Fairmont, WV 26554

is hereby granted approval to: install approximately 48,060 LF of 6", 9,000 LF of 4" and 6,560 LF of 2" water
line; 7,830 LF of % " water service ling; 31 fire hydrants; 69 gate valves; edd a 25 GPM duplex constant
pressure booster station with VFD and telemetry (Tom Moran Lane); replace Rench Road Booster Station
with a 45 GPM duplex constant pressure booster station with VFD and telemetry; add one (1) 2*/4" PRV
Station; a portable engine gencrator (for the 2 booster stations during power outages); and all necessary
valves, controls, and appurtenances.

Facilities are to upgrade the Morgan Ridge Loop, Ranch Road, Tom Moran Lane, and Rock Lake areas in
the Valley Falls PSD.

Note: This permit is confingent upon sll mew water lines being disinfected, flushed, and
bacteriologically tested, prior to use.

Validity pf this permit is contingent upon conformity with plans, specifications, applicetion forms, and other information
submitted 1o the &fud Virginia Bureau for Public Health,
FOR THE DIRECTOR,

William S. Hmld%/l’.ﬂ, Assistant Manager
Infrastructure and Capacity Development
Environmental Engineering Division

pe:  Civil & Environmental Consultans, Inc.
Jim Weimer, PE, PSC
Marion County Health Department
OEHS-EED Fairmont District Office
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WDA EEGF-1
(06/24)

Notice of Subaward

Subrecipient Name:
Valley Falls Public Service District

Name of Federal Awarding Agency:;
Department of Treasury

Subrecipient’s Unique Entity Identifier:
N3EAZDPHI5547

Federal Award Date:

Federal Award Identification Number
(FAIN):

Name of Pass-Through Entity:
State of West Virginia

Catalog of Federal Domestic Assistance
{CFDA} Number:
21.027

Contact Information for Pass-Through
Entity:

Propgram Name;

Subaward Period of Performance:

Total Amount of Federal Funds Obligated
by this Agreement:
$500,000

Total Amount of Federal Funds obligated
to the Subrecipient:

Federal Award Project Description:

Coronavins State and Local Fiscal Recovery Fund

Approved Budget Categories:

Is the award for Research and
Development (R&D)?
Mo

Subrecipient’s Indirect Cost Rate for
federal award:

Terms & Conditions:

See attached Economic Enhancement Grant Agreement

Incorporated Documents:

. Notice of Subaward

]

2

3. Exhibit A — Project Descriplion

4, Exhibit B— WDA Sirn Specifications

West Virginia Water Development Authority Economic Enhancement Graont Agreement
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WDA EEGF-1
(06/24)

WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
ECONOMIC ENHANCEMENT GRANT AGREEMENT
(LJDC # 2023W-2352 / UEL # N3EAZPHJ5547)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHOQRITY (the “Authority™) and the VALLEY FALLS PUBLIC
SERVICE DISTRICT (the “Grantee™).

RECITALS

WHEREAS, West Virginia Code 22C-1-6a authorized the Authority to create the
West Virginia Economic Enhancement Grant Fund (the “EEG Fund™) and the Legislature has
appropriated funds to the EEG Fund from certain Amencan Rescue Plan Act (“ARPA™) funds
received by the Stale of West Virginia;

WHEREAS, the West Virginia Water Development Board {the “Board™) has
reviewed the application of the Grantee and has authonized the Authority to make a grant to the
Grantee in the amount not to exceed $500,000 {the “Grant™), for the purposes of replacement and
construction of approximately 33,000 LF of 6” PVC, 22,000 LF of 4" PVC, and 1,600 LF of 27
water line, the addition of 18 new fire hydrants, two new constant pressure pump stations, gate
valves, and other misccllancous system improvements {the “Project’} at total estimated cost of
$8,544,865, and which will also be funded by the West Virginia DWTRF Program;

WHEREAS, the Grantee is either a governmental entity or a non-for-profit entity;

WHEREAS, the Grantee wishes to accept the Grant upon such terms and conditions
as are hereinafter set forth for the purposes of designing, acquiring or constructing the Project
described in Exhibit A attached hereto and incorporated herein by refercnce; and

WHEREAS, this Grant Agreement sets forth the Authority and the Grantee’s
understandings and agrecments with regard to the Grant.

NOW, THEREFORE, in consideration of the premises and the mutual agreements
hercinafter contained, the Authority and the Grantee herchy agree as follows:

TERMS

1. Prior to the distribution of the Grant, the Grantee shall provide the Authority
with a Project budget and an anticipated montbly draw schedule reflecting the receipt dates and
amounts from other funding sources. The Project hudget shall not be amended unless the Grantece
has received the pnor written consent ol the Authority.

2. The Aushority shall advance its share of the Project costs from the Grant
from time 1o time upon receipt of an approval resolution and a requisition evidencing the costs
incurred {with detailed invoices showing actual expenditures), which requisition must be
satisfactory to the Authority, The Authority shall pay for any costs that are incurred from the
beginning datc sct forth an Exhibit A (the “Beginning Date™), 1o the expiration date set forth on
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WDA EEGF-1
(06/24)

Exhibit A {the “Expiration Date™), of which somc costs may have been incurred prior to the date
hereof and where such costs are necessary for the efficient and timely performance of the scope of
the Project and are eligible costs for the EEG Fund. The Authority shall review and approve such
requests and any costs preceding the date hereof must be included in the first draw. All requests
for payments under this Grant Agreement shall be submitted in detail sufficient for a program pre-
audit and post-audit thereof. All funds must be expended (payment issued for expenses incurred)
prior to or on December 31, 2026.

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from al! other funding sgencies, and (ii) the amounts advanced for the Project
to date from all other funding agencies.

4, (a) The Grantce will use the procceds af the Grant only for the purposes
specifically set forth in Exhibit A. Any property, supplies, or equipment comprising the Project
and purchased with proceeds of this Grant, must be used consistent with the purpose for which it
was purchased or improved or for any other eligible purpose in the same catepgory as approved by
the Authority (31 CFR 35.6 (e}). Prior to the sale, transfer or other disposition of any property,
supplies or equipment comprising the Project that was purchased with the proceeds of this Grant,
the Grantee shall contact the Authonty for instructions on how to hundle the disposition and/or
any proceeds of a sale, The Grantee shall reimburse the Authority any amounts determined by the
Authority.

(b) If the Federal Government determines that the Grantee has nol used the
Grant funds appropriately and claws back all or a portion of the Grant, then the Grantee shall
reimburse the Authority or the State the amount of the claw back.

A The Authority shall pay the approved requisition amount using the State’s
QOASIS system.

6. The Grantee acknowledges that the Grant may be reduced, from time ta
time, to reflect actual Project costs and availability of other funding.

7. The Grantee shall list the Grant provided by the Authority in any press
release, publication, program bulletin, sign or other public communication that references the
Praject, including hut not limited to any program document distributed in conjunction with any
groundbreaking or dedication of the Project. The Grantee shall post a sign detailing the Grant
following the specifications in Exhibit B.

8. The Grantee and its personnel should not (a) knowingly use grant funds, or
goods or services purchased with grant tunds, to engage, either directly or indirectly, in a
prohibited political activity, or (b) be knowingly compensated from grant funds for time spent
engaging in a prohibited political activity.

9. The Authorty and the Grantee shall comply with the conflicts of interest
rules adopted {or the State of West Virginia.
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WDA EEGF-1
(06/24)

10. The Grantee shall comply wilh applicable ARPA assistance regulations (2
CFR Part 200). All procurements conducted with Grant funds must comply with Procurement
Standards of 2 CFR 200.317 through 200,326, as applicable,

11.  The Grantee agrees to comply with all applicable Federal and State laws
and requirements, including 2 CFR Part 200. The Grantee agrees to allow the Anthonty, the State
of West Virginiy, the U.S, Treasury and their respective auditors aceess to all records and financial
statements relating to the Grant.

12. The Grantee shall comply with the internal conirol requirements specified
at 2 CFR. § 200.303 and will comply with 2 CFR Part 200, Subpart F, Audit Requirements. In the
event the Grantee expends $750,000 or more in Federal awards in a fiscal ycar, the Grantee must
have a single audit or grant specific audit conducted within nine (9) months of the preceding June
30, in accordance with the provisions of 2 CFR Part 200. Upon completion of the audit required
hereby, the Grantee shall promptly transmit a copy of the audit to the Authority (not later than the
respective March 27).

13 This Grant Agreement will cover all Costs incurred for the Project
commencing on the Beginning Date to and including the Expiration Date, unless extended at
the direction of the Board (the “Grant Period®).

14.  The Authority will close out this Grant Agreement when it determines that
all activities and ali applicable administrative actions have been completed, Unless an cxtension
is approved by the Board, within thirty (30) calendar days after the Expiration Date, the Grantee
must submit any outstanding reports, including a final project report. Within thirty (30} calendar
days after receipt of all outstanding reports, the Authority will make upward or downward
adjustments to the aliowabie costs, and then make prompt payments to the Grantee for remaining
allowable costs, The close out of this Grant Agreement does not affect any of the following:

a. The right of the Authority to disallow costs and recover funds en the basis
of a later audit ar other review;

b. The obligation of the Grantee to return any funds due as a result of later
refunds, comrections, or other transactions; or

¢. The Grantee’s obligations regarding audits and records retention.
15. This Grant Agreement may be executed by the parties hereto in separate
counterparts, each of which when so cxccuted and delivered shall be an original, but all such

counterparts shall together constitute but one in the same instrument.

6.  This Grant Agreement shall be governed by the laws of the State of West
Virginia.
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IN WITNESS WHEREOF, the parties hereto have caused this Grant Agreement to
be executed by the respective duly authorized officers as of the date executed below by the
Authority,

VALLEY FALLS PUBLIC SERVICE

DISTRICT
By:/,Qv}ln 4“: Y gf%]
[ts :\_g-ﬁinnan &
Date: October 24, 2024

(SEAL)

Attest:

Pt O

-

Its: Secrelary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

DI

Its: Executive Director
Date; Oclober 24, 2024

(SEAL)

Attest:

Its; Authonzed Officer
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Exhibit A

Project Description
{IIDC # 2023W-2352 / UEI # N3EAZPHJIS5547)

The Project consists of the replacement and construction of approximately 33,000
LF of 6” PVC, 22,000 LF of 47 PVC, and 1,600 LF of 2" water line, the addition of 18 new fire
hydrants, two new constant pressure pump stations, gate valves, other miscellaneous system
improvements, and all necessary appurtenances thereto,

Number of Proposed New Customers to Be Served: -0-
Location: Caolfax area of Marion County

Grantee: Valley Falls Public Service District
Address: PO Box 477, Fairmont, WV 26555
Grant Amount: Up to $500,000

Fiscal Year: July 1 - June 30

FEIM: 55-0561862

Beginning Date: October 11, 2023
Expiration Date: December 31, 2026

4891-3422-6665.v]1-10/1/24
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Exhibit B

WDA Sign Specifications

Imagesare NOT Lo scale

White Background i i s
£\ Westvicgina /
M ‘Water Development Authority
Bold \ (Current Goves hor of Wedl Vieginu)
erin|
———— (OWNER)
Lefters
(PROJECT NAME)
o (Engineer]) $(Total Project Cost) (Contractar)
Lemars ] S(WDA Amaunt)
Ll 1
CONCRETE
OR
57 LIMESTONE
¥y
8" MIN MIN

o Signia 4w B aN" plywood
o Postsared” x 47 2 10 presure Lrealed wooo

NOTES; Segn islo be poded in aconspicuous locabion for public iewing near the project work site.
Letiering and logo placement should closely approximate the llustration
Sign purchase and installation s to be included in the mobilization cost
Sign should remain in place until completion of the projen

Installed per attathed specifications
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- P OE Chase Tower, 17th Floor Writers Conmct Information
I [ i l - & B, Box 1588
OHNSON Charleston, WV 25326-1588
[304) 3535000 (304} Y33-87(4 Fax

PLlC ,
ATTORNEYS AT LAW wwwsteptoe- jehnson-com

October 24, 2024

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

West Virginia Department of Environmental Protection
Charleston, West Virginia 2534

West Virginia Water Development Authonty
Charleston, West Virginia 25311

White Law Offices, PLLC
Charleston, West Virginia 23301

Re:  Valley Falls Public Service District, Water Revenue Bonds, Series 2024 A
(WVDWTRF Program)

Ladies and Gentlemen:

We are counsel to Valley Falls Public Service District (the “Issuer”). As such
counsel, we have examincd copies of the approving opinion White Law Offices, PLLC, as bond
counsel, relating to the above-captioned bonds of the [ssuer (the *Bonds™), a Loan Agreement
dated October 24, 2024, including all schedules and exhibits attached thereto, by and among the
Issuer, the West Virpinia Water Development Authority (the *Authority™) and the West Virginia
Department of Environmental Protection (the “DEP”), a Bond Resolution duly adopted by the
Public Service Board of the lssuer (the “Board”) on Oclober 141, 2024, as supplemented by a
Supplemental Resclution duly adopted on October 10, 2024 (collectively, the “Resolution™,
orders of The Counly Commission of Marion Counly relating to the Issuer and the appoiniment
of members of the Board, and other documenis relating to the Bonds and the Issuer. All
capitalized terms used herein and not otherwise defined herein shall have the same meaning set
farth in the Rescolution when used herein. '

We are of the opinion that:
1. The Issuer 1s 4 duly creaied and validly existing public service district and
is a public corporation and political subdivision ot the Statc of West Virginia, with full power

and authority to acquire and construct the Project, to operate and maintain the System and to
adopt the Resolution, all under the Act and other applicable provisions of law.

23789372 |



Valley Falls Pubhic Service District

West Virginia Department of Environmental Protection
West Virginia Water Dévelopment Authority

White Law Offices, PLLC

Qctoher 24, 2024

Page 2

2, The members and officers of the Board have been duly and properly
appointed and elected, have taken the requisite oaths and are thereby authorized to act on behalf
of the {ssuer in their respective capacilies.

3. The Resolution has been duly adopted by the Board and is in full force
and effect. '

4. The execution and delivery of the Bonds and the consummation of the
transactions contemplated by the Bonds, the Loan Agreement and the Resolution, 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 resolution, agreement or
other instrument to which the Issuer is a party or any existing law, regulation, court order or
consent decree to which the [ssuer is subject.

3. The Loan Agreement has been duly authorized by and executed on behalf
of the lssuer and are valid and binding special obligations of the Issuer, enforceable in
accordance with the terms thersof

4. The Issuer has received all permits, licenses, approvals, consents,
exemplions, orders, certificates, registrations and authorizations necessary for the creation and
existence of the [ssuer, 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 the use of the System,
including, without limitation, all requisite permits, approvals, orders and certificates from The
County Commission of Manon County, the Council, the DEP and the Public Service
Commission of West Virginia {the “PSC™) and the [ssuer has taken any other action required for
the impesition of such rates and charges. The Issuer has received the Recommend Decision of
the Administrative Law Judge of the PSC entered an July 2, 2024, in Case No. 24-0411-PWD-
42P as made final on July 22, 2024 approving the rates for the System upon substantial
completion of the Project. The Issuer has taken all actions required for the imposition of such
rates and charges. The Issuer i3 not required to obtain a certificate of convenience and necessity
for the Project or to issue the Bonds.

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

237893721



Valley Falls Public Service District

West Virginia Department of Environmental Protection
West Virgima Water Development Authority

White Law Offices, PLLC
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Page 3 '

8. We have ascertained that all successful bidders have provided the drugfree
workplace affidavit, submitted their drug free workplace plan, and the contracts contain language
that comply with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia
Code. We have also ascertained that all successful bidders have made the required provisions for
all insurance and payment and performance bonds and such insurance policies or binders and
such bonds have been verified for accuracy. Based upon my review of the contracts, the surety
bonds and the policies or other evidence of insurance coverage in connection with the Project,
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 interest of the
[ssuer; (3) have been executed by duly authorized representatives of the proper parties; (4} meet
the requirements of the Act and the Resolution; and (3} all such documents constitute valid and
legally binding obligations of the parties thereto in accordance with the terms, conditions and
pravisions thereof,

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

Very truly yours,

SHeplee ¢ Tolmsa PLec

STEPTOE & JOHNSON PLLC

TATRIATIN
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