




































































































































































Law Offices

West & Jones
DEAN C. RAMSEY, PLLC HARRON SQUARE JAMES C. WEST, JR.
NORMAN T.FARLEY BUILDING 2, SUITE 108 1932-2016
JOHN C. ASHCOM, JR 917 WEST MAIN STREET JERALD E.JONES

Bridgeport, WV 26330 1932-201?
P. O. Box 2348

Clarksburg, West Virginia 26302-2348

telephone (304) 624-5501
FAX (304) 6244454

EMAIL! LAW@WESTANDJONES.COM

November 2, 2022

Adrian Public Service District

Water Revenue Bonds, Series 2022 A; and
Water Revenue Bonds, Series 2022 B

(United States Department of Agriculture)

Adrian Public Service District

French Creek, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

We are counsel to Adrian Public Service District, a public service district in
Upshur County, West Virginia (the "Issuer"). As such counsel, we have examined
copies of the approving opinions of Steptoe & Johnson PLLC, as bond counsel, a Bond
Resolution of the Issuer duly adopted on October 31, 2022 (the "Resolution"), other
documents and papers relating to the Issuer, the above captioned bonds of the Issuer
(collectively, the "Series 2022 Bonds") and documents and orders of The County
Commission of Upshur County relating to the creation of the Issuer and the appointment
of members of the Public Service Board of the Issuer. All capitalized terms used in the
Resolution and not otherwise defined herein shall have the same meanings as defined
in the Resolution when used herein.

Based on the foregoing, we are of the opinion, under existing law, that:

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

The members and officers of the Public Service Board of the Issuer have been

duly, lawfully and properly elected or appointed, as applicable, have taken the requisite
oaths, and are authorized to act in their respective capacities on behalf of the Issuer.

The Resolution has been duly adopted by the Issuer and is in full force and
effect.
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To the best of my knowledge the execution and delivery of the Series 2022
Bonds and the consummation of the transactions contemplated by the Series 2022
Bonds 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 agreement, document or instrument to which the Issuer is a party
or by which the Issuer or its properties are bound or any existing law, regulation, rule,
order or decree to which the Issuer is subject.

All applicable permits, licenses, approvals, consents, certificates, orders,
exemptions and authorizations necessary for the due creation and valid existence of the
Issuer, the issuance of the Series 2022 Bonds, the acquisition and construction of the
Project, the operation of the System and the imposition of rates and charges have been
entered and/or received, including, without limitation, all requisite orders, certificates,
consents and approvals from The County Commission of Upshur County and the Public
Service Commission of West Virginia, and the Issuer has taken any other action
required for the imposition of such rates and charges.

The Issuer has received all orders, certificates and authorizations from the Public
Service Commission of West Virginia necessary for the issuance of the Series 2022
Bonds, the acquisition and construction of the Project and the operation of the System.
The Issuer has received the Recommended Decision of the Public Service Commission

of West Virginia (the "PSC") dated December 16, 2021, which became a Final Order on
January 5, 2022, in Case No. 21-0667-PWD-CN, among other things, granting to the
Issuer a certificate of public convenience and necessity for the Project, approving rates
and charges for the System and approving the financing for the Project. The order is in
full force and effect.

To the best of our knowledge, there is no action, suit, proceeding or investigation
at law or in equity before or by any court, public board or body, pending or threatened,
wherein an unfavorable decision, ruling or finding would adversely affect the
transactions contemplated by the Series 2022 Bonds or the Resolution, the acquisition
and construction of the Project, the operation of the System, or the validity of the Series
2022 Bonds, or the collection or pledge of the Net Revenues therefor.

Sincerely yours,

West & Jones

Norman T. Farley

NTF:tdh
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