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ARMSTRONG PUBLIC SERVICE DISTRICT

RESOLUTION

RESOLUTION  AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC WATERWORKS SYSTEM OF
ARMSTRONG PUBLIC SERVICE DISTRICT, AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED
THEREOF, THROUGH THE ISSUANCE BY THE DISTRICT OF
NOT MORE THAN $765,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2011 A
(UNITED  STATES DEPARTMENT OF AGRICULTURE);
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS
OF THE BONDS; PROVIDING GENERALLY FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE HOLDER OF
THE BONDS; AND PROVIDING WHEN THIS RESOLUTION
SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF
ARMSTRONG PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution is adopted pursuant to
the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Act”),
and other applicable provisions of law. Armstrong Public Service District (the “Issuer”) is a public
corporation, public service district and political subdivision of the State of West Virginia in Fayette
County of said State, duly created pursuant to the Act by The County Commission of Fayette.

Section 1.02. Findings and Determinations. It is hereby found, determined and
declared as follows:

A, The Issuer currently owns and operates a public waterworks system and desires
to finance and acquire, construct, operate and maintain certain additional public service properties
consisting of additions, improvements and extensions to such existing waterworks facilities with all
appurtenant facilities, within the boundaries of the Issuer to be owned and operated by the Issuer.

B. It is deemed essential, convenient and desirable for the health, welfare, safety,
advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is hereby ordered that
there be constructed and designed certain additions, improvements and extensions to the existing
waterworks facilities of the Issuer, consisting construction of minor improvements to the water
treatment plant, waterline extension, decommissioning of the Deepwater plant, water tank replacement,
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valve replacements, and waterline upgrades (the “Project™), particularly described in and according to
the plans and specifications prepared by the Consulting Engineer and heretofore filed in the office of
the Secretary of the Public Service Board (the “Governing Body”) of the Issuer. The existing
waterworks facilities of the Issuer, together with the Project and any further additions, improvements or
extensions thereto, are herein called the “System.” 'The design of the Project and the financing hereby
authorized and provided for are public purposes of the Issuer and are ordered for the purpose of
meeting and serving public convenience and necessity.

C. The estimated revenues to be derived in each year from the operation of the
System after completion of the Project will be sufficient to pay all costs of operation and maintenance
of the System, the principal of and interest on the Bonds (hereinafter defined) and all funds and
accounts and other payments provided for herein.

D. The estimated maximum cost of the Project is $1,975,000 of which $765,000
wiil be obtained from the proceeds of sale of the Series 2011 A Bonds, herein authorized, $880,000
will be obtained as a grant from the Purchaser, $310,000 will be obtained as a grant from the West
Virginia Infrastructure Fund and $20,000 will be obtained from a grant from the Fayette County
Commission.

E. It is necessary for the Issuer to issue its Water Revenue Bonds, Series 2011 A
(United States Department of Agriculture), in the aggregate principal amount of $765,000 (the “Series
2011 A Bonds™), to permanently finance a portion of the cost of such acquisition and construction in
the manner herein provided. The cost of such acquisition and construction shall be deemed to include,
without being limited to, the acquisition and construction of the Project; the cost of all property rights,
easements and franchises deemed necessary or convement therefor and for the improvements and
extensions thereto; interest on the Series 2011 A Bonds prior to, during and for six months after
completion of such design of the improvements and extensions; engineering, fiscal agents and legal
expenses; expenses for estimates of costs and revenues; expenses for plans, specifications and surveys;
and other expenses necessary or incident to determining the feasibility or practicability of the Project,
administrative expense, and such other expenses as may be necessary or incident to the financing herein
authorized; provided that, reimbursement to the Issuer for any amounts expended by it for the
repayment of indebtedness incurred for costs of the Project by the Issuer shall be deemed costs of the
Project.

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

G. There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2011 A Bonds as to liens, pledge and source of and security for payment being the Issuer’s
Water Revenue Bonds, Series 2001 A (United States Department of Agriculture), dated December 13,
2001, issued in the original aggregate principal amount of $350,000 (the “Series 2001 A Bonds”) and
Water Revenue Bonds, Series 1974 (United States Department of Agriculture), dated January 30, 1974,
issued in the original aggregate principal amount of $338,000 (the “Series 1974 Bonds™) (collectively,
the “Prior Bonds™). Other than the Prior Bonds, there are no other outstanding bonds or obligations of
the Issuer which rank prior to or on a parity with the Series 2011 A Bonds as to liens, pledge and/or
source of and security for payment.
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The Issuer is not in default under the terms of the Prior Bonds, or the resolutions
authorizing ssuance of the Prior Bonds or any document in connection therewith, and has complied
with all requirements of all the foregoing with respect to the issuance of parity bonds or has obtained a
sufficient and valid consent or waiver thereof.

H. It 15 in the best interest of the Issuer that the Series 2011 A Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, dated June 20, 2008, and
all amendments thereto, if any (collectively, the “ILetter of Conditions™).

I The Issuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the System, including,
without limitation, the imposition of rates and charges, and the issuance of the Series 2011 A Bonds, or
will have so complied prior to issuance of the Series 2011 A Bonds, including, among other things and
without limitation, obtaining a certificate of public convenience and necessity and approval of the
financing and necessary user rates and charges from the Public Service Commission of West Virginia
by final order, the time for rehearing and appeal of which have expired or shall have been duly waived
or otherwise provided for.

Section 1.03. Bond__Legislation Constitutes Contract.  In consideration of the
acceptance of the Series 2011 A Bonds by those who shall be the Registered Owner of the same from
time to time, this Resolution (the “Bond Legislation™) shall be deemed to be and shall constitute a
contract between the Issuer and such Registered Owner, and the covenants and agreements set forth
herein to be performed by the Issuer shall be for the benefit, protection and security of the Registered
Owner of the Series 2011 A Bonds.

Section 1.04.  Definitions. In addition to capitalized terms defined elsewhere herein,
the following terms shall have the following meanings herein unless the text otherwise expressly
requires:

“Act” means Chapter 16, Article 13A of the West Virginia Code of 1931, as amended.

“Bond Legislation” means this Resolution and all resolutions supplemental hereto and
amendatory hereof.

“Bond Registrar” means the Issuer, which shall usually so act by its Secretary.
“Bonds” means, collectively, the Series 2011 A Bonds and the Prior Bonds.
“Chairman” means the Chairman of the Governing Body.

“Commission” means the West Virginia Municipal Bond Commission or any other
agency of the State of West Virginia that succeeds to the functions of the Commission.
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“Consulting Engineer” means E.L. Robinson Engmeering Company, Beckley, West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter be retained by
the Issuer as Consuiting Engineer for the System.

“Costs” or “Costs of the Project” means those costs described in Section 1.02 (F)
hereof.

“Depository Bank” means City National Bank, Montgomery, West Virginia, a bank or
trust company which is a member of EDIC (herein defined), and its successors and assigns.

“Facilities” or “waterworks facilities” means all the tangible properties of the System
and also any tangible properties which may hereafter be added to the System by additions, betterments,
extensions and improvements thereto and properties, furniture, fixtures or equipment therefor, hereafter
at any time constructed or acqnired.

“EDIC” means the Federal Deposit Insurance Corporation.

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

“Governing Body” means the Public Service Board of the Issuer.

“Government Obligations” means direct obligations of, or obligations the principal of
and interest on which are guaranteed by, the United States of America.

“Grants” means, collectively, all grants committed for the Project.
“Herein” or “herein” means in this Bond Legislation.

“Issuer,” “Borrower™ or “District” means Armstrong Public Service District, a public
service district, a public corporation and a political subdivision of the State of West Virginia, in Fayette
County, West Virginia, and includes the Governing Body.

“Letter of Conditions” means, collectively, the Letter of Conditions of the Purchaser
dated Jnne 20, 2008, and all amendments thereto, if any.

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

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

“Operating Expenses” means the current expenses, paid or accrued, of operation and
maintepance of the Project and the System and its facilities, and includes, without limiting the
generality of the foregoing, insurance premiums, salaries, wages and administrative expenses of the
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Issuer relating and chargeable solely to the Project and the System, the accumulation of appropriate
reserves for charges not annually recurrent but which are such as may reasonably be expected to be
mcurred, and such other reasonable operating costs as are normally and regularly included under
recognized accounting principles and retention of a sum not to exceed one-sixth of the budgeted
Operating Expenses stated above for the current year as working capital, and language herein requiring
payment of Operating Expenses means also retention of not to exceed such sum as working capital;
provided that, all monthly amortization payments upon the Bonds and into all funds and accounts have
been made to the last monthly payment date prior to the date of such retention.

“Prior Bonds™ means the Series 1974 Bonds and the Series 2001 A Bonds.

“Prior Resolution” means, collectively, the resolutions of the Issuer, respectively,
adopted authorizing the issuance of the Prior Bonds.

“Project” shall have the meaning stated in Section 1.02B above.

“Purchaser” or “Government” means United States Department of Agriculture, Rural
Utilities Service, and any successor thereof, acting for and on behalf of the United States of America.,

“Qualified Investments” means and includes any of the following, to the extent such
investments are permitted by law:

(a) Government Obligations;

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

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

{d) Any bond, debenture, note, participation certificate or
other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is
guaranteed by the Government National Mortgage Association
or issued by any other federal agency and backed by the full
faith and credit of the United States of America;
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(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC
(hereinbefore defined) or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Govermment
Obligations, provided, that said Government Obligations
pledged either must mature as nearly as practicable coincident
with the maturity of said time accounts or must be replaced or
increased so that the market value thereof is always at least
equal to the principal amount of said time accounts;

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

(9} Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through (e} above, with
banks or national banking associations which are members of
FDIC or with government bond dealers recognized as primary
dealers by the Federal Reserve Bank of New York, provided,
that said investments securing said repurchase agreements
either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or
increased so that the market value thereof is always at least
equal to the primcipal amount of said repurchase agreements,
and provided further that the holder of such repurchase
agreement shall have a prior perfected security interest in the
collateral therefor, must have (or its agent must have)
possesston 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 to Chapter 12,
Axticle 6C of the West Virginia Code of 1931, as amended; and

1 Obligations of States or political subdivisions or
agencies thereof, the mterest on which is excluded from gross
income for federal income tax purposes, and which are rated at
least "A” by Moody’s Investors Service or Standard & Poor’s
Corporation.

“Registered Owners,” “Bondholders,” “Holders of the Bonds” or any similar term
means any person who shall be the registered owner of the Bonds.

“Resolutions” means, collectively, the Prior Resolutions and the Bond Legislatior.
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“Revenues” or “Gross Revenues” means all rates, rents, fees, charges or other income
received by the Issuer, or accrued to the Issuer, or any department, board, agency or instrumentality
thereof m control of the management and operation of the System, from the operation of the System,
and all parts thereof, all as calculated in accordance with sound accounting practices.

“Secretary” means the Secretary of the Governing Body.

“Series 1974 Bonds” means the Issuer’s Water Revenue Bonds, Series 1974 (United
States Department of Agriculture), dated January 30, 1974, issued in the original aggregate principal
amount of $338,000.

“Series 2001 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2001 A
(United States Department of Agriculture), dated December 13, 2001, issued in the original aggrepate
principal amount of $550,000.

“Series 2011 A Bonds” means the Water Revenue Bonds, Series 2011 A (United States
Department of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation.

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

“System” means the complete public waterworks system of the Issuer, presently
existing in its entirety or any integral part thereof, and shall include the Project and any improvements
and extensions thereto hereafter acquired or constructed 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.

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 mporting the
masculine, feminine or neuter gender shall include any other gender; and any requirement for execution
or attestation of the Bonds or any certificate or other document by the Chairman or the Secretary shall
mean that such Bonds, certificate or other document may be executed or attested by an Acting
Chairman or Acting Secretary.
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ARTICLE IT

AUTHORIZATION OF
ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost of
$1,975,000, in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore {iled in the office of the Governing Body.

The estimated maximum cost of the Project is $1,975,000 of which $765,000 will be
obtamed from the proceeds of sale of the Series 2011 A Bonds, herein authorized, $880,000 will be
obtained as a grant from the Purchaser, $310,000 will be obtained as a grant from the West Virginia
Infrastructure Fund and $20,000 will be obtained from a grant from the Fayette County Commission.

ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01.  Authorization of Bonds. Subject and pursuant to the provisions of the
Bond Legislation, the Series 2011 A Bonds of the Issuer, to be known as “Water Revenue Bonds,
Series 2011 A (United States Department of Agriculture)”, are hereby authorized to be issued in the
aggregate principal amount of $765,000, for the purpose of (i) financing a portion of the cost of the
acquisition and construction of the Project, and (ii) paying certain costs of issuance and related costs not
otherwise provided for.

Section 3.02. Description of Bonds. The Series 2011 A Bonds shall be issued in
single form, numbered AR-1, only as a fully registered Bond, and shall be dated the date of delivery
thereof. The Series 2011 A Bonds shall bear interest from the date of delivery, payable monthly at the
rate of 3.375% per annum, and shall be sold for the par value thereof. The said principal and interest
shall be paid in the following installments on the following dates: Monthly installments of interest
only, commencing 30 days following delivery of the Bond and continuing on the corresponding day of
cach month for the first 24 months after the date hereof, and $2,984, covering principal and interest,
thereafter on said corresponding day of each inonth, except that the final installment shall be paid at the
end of 40 years from the date of this Bond.

The Series 2011 A Bonds shall be subject to prepayment of scheduled monthly
mstallments, or any portion thereof, at the option of the Issuer, and shall be payable as provided in the
respective Bond forms heremafter set forth.
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Section 3.03. Negotiability, Registration, Transfer and Exchange of Bonds. The
Series 2011 A Bonds shall be and have all the qualities and incidents of a negotiable instrument under
the Uniform Commercial Code of the State of West Virginia, but the Series 2011 A Bonds, and the
right to principal of and stated interest on the Series 2011 A Bonds, may only be transferred by transfer
of the registration thereof upon the books required to be kept pursuant to Section 3.04 hereof, by the
party in whose name it is registered, in person or by attorney duly authorized in writing, upon
surrender of the Series 2011 A Bonds for cancellation, accompanied by delivery of a written instrument
of transfer, duly executed in a form acceptable to the Bond Registrar.

Whenever the Series 2011 A Bonds shall be surrendered for registration of transfer, the
Issuer shall execute and deliver a2 new Bond or Bonds in authorized denominations, for a like aggregate
principal amount. The Bond Registrar shall require the payment by the new owner requesting such
transfer of any tax or other governmental charge required to be paid with respect to such transfer, but
the Issuer shall pay any other expenses incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2011 A Bonds shall be permitted to be made
after the 15th day next preceding any installment payment date on the Series 2011 A Bonds.

Section 3.04.  Bond Registrar. The Issuer shall be the Bond Registrar and will keep,
or cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the
Series 2011 A Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2011 A Bonds initially issued pursuant
hereto and register the transfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2011 A Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2011 A Bonds for registration or transfer
only if ownership thereof is to be registered in the name of the Purchaser, an individual (including joint
ownership), a corporation, a partnership or a trust, and only upen receipt of the social security mumber
of each individual, the federal eniployer identification number of each corporation or partnership or the
social security numbers of the settlor and beneficiaries of each trust and the federal employer
identification number and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2011 A Bonds shall initially
be fully registered as to both principal and interest in the name of the United States of America. So
long as the Series 2011 A Bonds shall be registered in the name of the United States of America, the
address of the United States of America for registration purposes shall be National Finance Office, St.
Louis, Missouri 63103, or such other address as shall be stated in writing to the Issuer by the
United States of America.
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Section 3.05. Execufion of Bonds. The Series 2011 A Bonds shail be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the
Secretary. In case any one or more of the officers who shall have signed or sealed the Series 2011 A
Bonds shali cease to be such officer of the Issuer before the Series 2011 A Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. The Series 2011 A Bonds may be signed and sealed on behalf of the Issuer by such person
as at the actual time of the execution of such Bonds shall hold the proper office in the Issuer, although
at the date of such Bonds such person may not have held such office or may not have been so
authorized.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the Series 2011 A
Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may in its discretion issue and
deliver a new Bond of like tenor as the Bonds so mutiated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bonds or in lieu of and substitution for the Bonds destroyed, stolen or
lost, and upon the holder’s furnishing the Issuer proof of his ownership thereof and complying with
such other reasonable regulations and conditions as the Issuer may require. The Series 2011 A Bonds
so surrendered shall be canceled and held for the account of the Issuer. If the Series 2011 A Bonds
shall have matured or be about to mature, mstead of issuing a substitute Bond the Issuer may pay the
same, and, if such Bond be destroyed, stolen or lost, without surrender thereof.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the debt
service of the Series 2011 A Bonds shall be secured forthwith by a first lien on the Net Revenues
derived from the System, on a parity with the Prior Bonds. The Net Revenues derived from the System
in an amount sufficient to pay the principal of and interest on the Series 2011 A Bonds and the Prior
Bonds, and to make the payments as hereinafter provided, are hereby irrevocably pledged to the
payment of the principal of and interest on the Series 2011 A Bonds and the Prior Bonds as the same
become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text of the
Series 2011 A Bonds and the other details thereof shall be of substantially the following tenor, with
such omisstons, insertions and variations as may be authorized or permitted hereby or by any resolution
adopted after the date of adoption hereof and prior to the issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF BOND)

UNITED STATES OF AMERICA
ARMSTRONG PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2011 A

(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. AR-1 Date:

FOR VALUE RECEIVED, ARMSTRONG PUBLIC SERVICE DISTRICT (herein
called “Borrower”) promises to pay to the order of the United States of America (the “Government”),
or its registered assigns, at its National Finance Office, St. Louis, Missouri 63103, or at such other
place as the Government may hereafter designate in writing, the principal sum of

$ ), plus interest on the unpaid
principal balance at the rate of % per annum. The said principal and interest shall be paid in
the following installments on the following dates: Monthly installments of interest only, commencing
30 days following delivery of the Bond and continuing on the corresponding day of each month for the
first 24 months after the date hereof, and $ , covering principal and interest, thereafter on
said corresponding day of each month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid principal and interest due on the date
thereof, and except that prepayments may be made as provided hereinbelow. The consideration herefor
shall support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the loan shall
be advanced to Borrower as requested by Borrower and approved by the Government and mterest shall
accrue on the amount of each advance from its actual date as shown on the Record of Advances
attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied first
to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any
time at the option of Borrower. Refunds and extra payments, as defined in the regulations of the
Government according to the source of funds involved, shall, after payment of interest, be applied to
the mstallments last to become due under this Bond and shall not affect the obligation of Borrower to
pay the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment thereof,
Borrower shall continue to make payments to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above authorized made by
Borrower may, at the option of the Government, be remitted by the Government to the holder promptly
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or, except for final payment, be retained by the Government and remitted to the holder on either a
calendar quarter basis or an annual installment due date basis. The effective date of every payment
made by Borrower, except payments retained and remitted by the Government on an annual instaliment
due date basis, shall be the date of the United States Treasury check by which the Government remits
the payment to the holder. The effective date of any prepayment retained and remitted by the
Government to the holder on an annual instaliment due date basis shall be the date of the prepayment by
Borrower and the Government will pay the interest to which the holder is entitled accruing between the
effective date of any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security herefor, or otherwise under the terms of any security or other
instrument executed in connection with the loan evidenced hereby, at the option of the Government
shall become a part of and bear interest at the same rate as the principal of the debt evidenced hereby
and be mmmediately due and payable by Borrower to the Government without demand. Borrower
agrees to use the loan evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere to
finance its actual needs at reasonable rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for similar purposes and periods of time.

This Bond is issued to (i) pay a portion of the costs of acquisition and construction of
certamn extensions, additions, betterments and improvements to the existing public waterworks systen:
of the Issuer, and (ii) to pay costs of issuance and related costs.

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and outstanding for the purpose of providing funds for financing costs of additions, extensions
and improvements to the waterworks system (the “System™) of the Borrower, is payable solely from the
revenues to be derived from the operation of the System after there have been first paid from such
revenues the reasonable current costs of operation and maintenance of the System. This Bond does not
in any manner constitute an indebtedness of the Borrower within the meaning of any constitutional or
statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in person or by
his, her or its attorney duly authorized in writing, at the office of the Borrower, as Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the charges, if any, provided in the
herein defined Resolutions and upon surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or demominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and incidents of
a negotiable instrument under the Unifonin Commercial Code of the State of West Virginia, but may
only be transferred by transfer of registration hereof with the Bond Registrar.

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the
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West Virginia Code, as amended (the “Act”), and a Reselution of the Borrower duly adopted
. 2011, autherizing issuance of this Bond {the “Resolution™).

If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
stmilar purposes and periods of time, Borrower will, at the Government’s request, apply for and accept
such loan in sufficient amount to repay the Government.

This Bond Is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1965, as amended.
This Bond shall be subject to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND SOURCE
OF AND SECURITY FOR PAYMENT, WITH THE BORROWER’S WATER REVENUE BONDS,
SERIES 1974 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JANUARY 30,
1974, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT OF $338,000 (THE
“SERIES 1974 BONDS”) AND WATER REVENUE BONDS, SERIES 2001 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 13, 2001, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $550,000 (THE “SERIES 2001 A BONDS™)
(COLLECTIVELY, THE “PRIOR BONDS?”).

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQOF, ARMSTRONG PUBLIC SERVICE DISTRICT has caused
this Bond to be executed by its Chairman and its corporate scal to be hereunto affixed or imprinted
hereon and attested by its Secretary, all as of the date hereinabove written.

ARMSTRONG PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman:

P.O. Box 156
(P.O. Box No. or Street Address)

Kimberly . West Virginia 25535
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary:
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $ 19
@) (20)
(3 2L
4) (22)
(5 (23)
(6) (24)
(7 (25)
(8) (26)
9 (27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL $
15
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{(Form of Assignment)

ASSIGNMENT

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

the within Bond

and does hereby irrevocably constifiite and appoint , Attorney to

transfer the said Bond on the books kept for registration of the within Bond of the said Issuer with fufl
power of substitution in the premises.

Dated: , 20

In the presence of:
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01.

A. Establishment of Funds and Accounts with Depository Bank. The following special
funds or accounts are created (or continued if established by Prior Resolution) with and shall be held by
the Depository Bark, separate and apart from all other funds or accounts of the Depository Bank and
from each other:

(D) Revenue Fund {established by Prior Resolution);

(2) Renewal and Replacement Fund (established by Prior Resolution); and

3 Series 2011 A Bonds Project Construction Account.

B. Establishment of Funds and Accounts with Commission. The following special
funds or accounts are created (or continued if established by Prior Resolution) with and shalf be held by

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

(1) Series 1974 Bonds Sinking Fund;

) Series 1974 Bonds Reserve Account;

€)) Series 2001 A Bonds Reserve Account; and
(4) Series 2011 A Bonds Reserve Account.

Section 4.02. Bond Proceeds; Project Construction Account. The proceeds of the
sale of the Series 2011 A Bonds shall be deposited upon receipt by the Issuer in the Series 2011 A
Bonds Project Construction Account. The monies in the Series 2011 A Bonds Project Construction
Account in excess of the amount insured by FDIC shall be secured at all times by the Depository Bank
by securities or in a manner lawful for the securing of deposits of State and municipal funds under
West Virginia law. Monies in the Series 2011 A Bonds Project Construction Account shall be
expended by the Issuer solely for the purposes provided herein.

Monies in the Series 2011 A Bonds Project Construction Account shall be used solely
to pay the cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.

Until completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Series 2011 A Bonds Project Construction Account and pay to the
Purchaser on or before the due date, such sums as shail be from time to time required to make the
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monthly installments on the Series 2011 A Bonds if there are not sufficient Net Revenues to make such
monthly payment.

Pending application as provided in this Section 4.02, money and funds in the Series
2011 A Bonds Project Construction Account shall be invested and reinvested at the direction of the
Issuer, to the extent possible in accordance with applicable law, i Qualified Investments.

When acquisition and construction of the Project has been completed and all costs
thereof have been paid or provision for such payment has been made, any balance remaining in the
Series 2011 A Bonds Project Construction Account shall be disposed of in accordance with the
regulations of the Purchaser.

Section 4.03.  Covenants of the Issuer as to System Revenues and Funds. So long as
any of the Series 2011 A Bonds shall be outstanding and unpaid, or until there shall have been set apart
in the Series 2011 A Bonds Reserve Account, a sum sufficient to pay, when due or at the earliest
practical prepayment date, the entire principal of the Series 2011 Bonds remaining unpaid, together
with interest accrued and to accrue thereon, the Issuer further covenants with the Holders of the
Series 2011 A Bonds as follows:

A. REVENUE FUND. The entire Gross Revenues derived from the operation of
the System, and all parts thereof, and all Tap Fees received, shall be deposited as collected by the
Issuer in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in the Resolutions and shall be kept separate and distinct from all other funds of the Issuer and the
Depository Bank and used only for the purposes and in the manner provided in the Resolutions.

B. DISPOSITION OF REVENUES. All Revenues at any time on deposit in the
Revenue Fund shall be disposed of only in the following order and priority, subject to the provisions of
the Prior Resolutions not otherwise modified herein:

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

(2) The Issuer shall next, each month, on or before the due date
thereof, transfer from the Revenue Fund and simultaneously remit (1) to
the National Finance Office the amount required by the Prior
Resolutions to pay the imterest on the Prior Bonds; and (ii) to the
National Finance Office the amount required to pay interest on the
Series 2011 A Bonds.

3) The TIssuer shall next, each month, transfer from the Revenue
Fund and simultaneously, on or before the due date thereof, remit (i) to
the National Finance Office the amount required by the Prior
Resolutions to pay the principal of the Prior Bonds; and (i) remit to the
National Finance Office, commencing 24 months following the date of
delivery of the Series 2011 A Bonds, the amount required to amortize
the principal of the Series 2011 A Bonds.
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(4 The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simuitaneously (i) remit to the Commission
the amounts required by the Prior Resclutions to be deposited in the
Reserve Account for the Prior Bonds; and (i) beginning on the date
specified by the purchaser, but in any event not later than the 24th
monthly anniversary of the Closing Date, and contimiing on each
monthly anniversary of the Closing Date thereafter, transfer from the
Revenue Fund and remit to the Commission, for deposit in the Series
2011 A Bonds Reserve Account, an amount equal to 10% of the
monthly payment amount, until the amount in the Series 2011 A Bonds
Reserve Account equals the Series 2011 A Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 2011 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the Series 2011 A Bonds Reserve Requirement.

5) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank for deposit in
the Renewal and Replacement Fund, an amount equal to 2 1/2% of the
Gross Revenues each month, exclusive of any payments for account of
any Reserve Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in accordance
with Article VIII hereof. Withdrawals and disbursements may be made
from the Renewal and Replacement Fund for replacements, repairs,
improvements or extensions to the System; provided that, any
deficiencies in any Reserve Accounts (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 monies froin the Renewal and Replacement Fund.

Whenever the money in the Series 2011 A Bonds Reserve Account shall be sufficient to
prepay the Series 2011 A Bonds in full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay the Series 2011 A Bonds at the earliest practical date and in
accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the administration of the
Series 2011 A Bonds Reserve Account. Afl amounts required for the Series 2011 A Bonds Reserve
Account will be deposited therein by the Issuer upon transfers of funds from the Revenue Fund at the
times provided herein, together with written advice stating the amount remitted for deposit mto each
such fund.

The Revenue Fund shall constitute a Trust Fund and shall be used only for the purposes
and in the order provided herein, and until so used, the Purchaser shall have a lien thereon for further
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securing payment of the Series 2011 A Bonds and the interest thereon, on a parity with the Prior
Bonds.

The Series 2011 A Bonds Reserve Account shall constitute a trust fund and shall be
used only for the purposes and in the order provided herein, and until so used, the Purchaser shalf have
a lien thereon for further securing payment of the Series 2011 A Bonds and the interest thereon.

If on any payment date the Revenues are insufficient to make the payments and
transfers as hereinabove provided, the deficiency shall be made up in the subsequent payments and
transfers in addition to those which would otherwise be required to be made on the subsequent payment
dates.

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

Subject to the Prior Resolutions, the Commission shall keep the monies in the
Series 2011 A Bonds Reserve Account invested and reinvested to the fullest extent possible in
accordance with applicable law, and to the extent practicable, in Qualified Investments having
maturities consonant with the required vse thereof. Investments in any fund or account under this Bond
Legislation shall, unless otherwise provided herein or required by law, be valued at the lower of cost or
the then current market value, or at the redemption price thereof if then redeemable at the option of the
holder, including value of accrued interest and giving effect to the amortization of discount, or at par if
such investment is held by the “consolidated fund” managed by the West Virginia Board of Treasury
Investments. Any investment shall be held in and at all times deemed a part of the fund or account in
which such monies were originally held, and interest accruing thereon and any profit or loss realized
from such investment shall be credited or charged to the appropriate fund or account. Earnings from
monies in the Series 2011 A Bonds Reserve Account, so long as the Minimum Reserve is on deposit
and mamtained therein, shall be paid anmmally by the Commission to the Issuer and deposited in the
Revenue Fund.

C. CHANGE OF DEPOSITORY BANK. The Issuer may designate another bank
or trust company msnred by FDIC as Depository Bank if the Depository Bank should cease for any
reason to serve or if the Governing Body determines by resolution that the Depository Bank or its
successor should no longer serve as Depository Bank. Upon any such change, the Governing Body will
cause notice of the change to be sent by registered or certitied mail to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the Series 2011 A
Bonds, provide evidence that there will be at Jeast 958 bona fide users upon the System on completion,
in full compliance with the requirements and conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from the Revenue Fund to the
Depository Bank and the Commission such additional sums as shall be necessary to pay the charges and
fees of the Depository Bank or the Commission then due.

F. INVESTMENT OF EXCESS BALANCES. The monies in excess of the sum
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insured by FDIC in any of such funds or accounts shall at all times be secured, to the full extent thereof
in excess of such insured sum, by Qualified Investments as shall be eligible as security for deposits of
state and municipal funds under the laws of the State of West Virginia.

G. REMITTANCES. All remittances made by the Issuer to the Commission shall
clearly identify the fund or account into which each amount is to be deposited.

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

ARTICLE V
GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 2011 A Bonds shall be
outstanding and unpaid, or until there shall have been set apart m the Series 2011 A Bonds Reserve
Account sums sufficient to prepay the entire remaining unpaid principal of the Series 2011 A Bonds,
together with interest accrued and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shall be and constitute valid and legally binding covenant between the
Issuer and the Holder of the Series 2011 A Bonds.

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the Issuer will
maintain rates as required m the Prior Resolutions. So long as the Series 2011 A Bonds are
outstanding, the Issuer will, in the manner provided in the Act, fix and collect such rates, fees or other
charges for the services and facilities of the System, and revise the same from time to time whenever
necessary, as will always provide Revenues in each Fiscal Year sufficient to produce Net Revenues
equal to not less than 110% of the annual debt service on the Series 2011 A Bonds and the Prior Bonds
and sufficient to make the payments required herein into all funds and accounts and all the necessary
expenses of operating and maintaining the System during such Fiscal Year and such rates, fees and
other charges shall not be reduced so as to be insufficient to provide adequate Revenues for such
purposes.

Section 5.03. Sale of the System. So long as the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof, except as
provided in the Prior Resolutions. The System will not be sold without the prior written consent of the
Purchaser so long as the Series 2011 A Bonds are outstanding. Such consent will provide for
disposition of the proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or Obligations. No additional
Parity Bonds or obligations payable out of any of the Revenues of the System shall be issued, except
with the prior writien consent of the Purchaser. No Parity Bonds shall be issued after issuance of the
Series 2011 A Bonds unless the provisions contained in the Prior Resolution respecting issuance of
Parity Bonds have been satisfied.
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All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2011 A Bonds.

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

So long as the Series 2011 A Bonds and the Prior Bonds are Qutstanding, no Parity
Bonds shall be issued at any time, however, unless there has been procured and filed with the Secretary
a written statement by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues for the Fiscal Year following the year in which such Parity Bonds are to be issued shall
be at least 120% of the average annual debt service requirements on the following:

(1) The Bonds Gutstanding;

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

3 The Parity Bonds then proposed to be issued.

The foregoing limitation may be waived or modified by the written consent of the
Holders of the Prior Bonds, representing 75 % of the then-outstanding principal indebtedness.

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and agrees that it
will, as an expense of construction, operation and maintenance of the System, procure, carry and
maintain, so long as the Series 2011 A Bonds remain outstanding, insurance with a reputable insurance
carrier or carriers covering the following risks and in the following amounts:

(a) FIRE, LIGHTNING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, to be
procured upon acceptance of any part of the Project from the
contractor, and immediately upon any portion of the System now in
use, on all above-ground structures of the System and mechamcal and
electrical equipment in place or stored on the site in an amount equal to
the full insurable value thereof. In the event of any damage to or
destruction of any portion of the System, the Issuer will promptly
arrange for the application of the insurance proceeds for the repair or
reconstruction of such damaged or destroyed poriion. The Issuer will
itself, or will require each contractor and subcontractor to, obtain and
maintain builder’s risk insurance to protect the interests of the Issuer
during construction of the Project in the full insurable value thereof.

(b) PUBLIC LIABILITY INSURANCE, with limits of not less
than $500,000 for one or more persons injured or killed in one accident
to protect the Issuer from claims for bodily injury and/or death, and not
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less than $200,000 to protect the Issuer from claims for damage to
property of others which may arise from the operation of the System,
such insurance to be procured not later than the date of delivery of the
Series 2011 A Bonds.

(©) VEHICULAR PUBLIC LIABILITY INSURANCE, in the
event the Issuer owns or operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of the Issuer, with limits of
not less than $500,000 for one or more persons mjured or killed in one
accident to protect the Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the Issuer from claims for
damage to property of others which may arise from such operation of
vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

(d) WORKERS’ COMPENSATION COVERAGE FOR ALL
EMPLOYEES OF THE DISTRICT ELIGIBLE THEREFOR AND
PERFORMANCE AND PAYMENT BONDS, such bonds to be in the
amounts of 100% of the construction contract, will be required of each
prime contractor, and such payment bonds have been or will be filed
with the Clerk of the County Commission of said County prior to
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers’ compensation coverage
shall be maintained as required by the Jaws of the State of
West Virgmia.

(e) FLOOD INSURANCE to be procured, fo the extent available
at reasonable cost to the Issuer; however, if the System is located in a
community which has been notified as having special flood or mudslide
prone areas, flood insurance must be obtained.

® FIDELITY BONDS will be provided as to every member of the
Governing Body and as to every officer and employee thereof having
custody of the Revenue Fund or of any revenues or other funds of the
Issuer in such amount as may be requested by the Purchaser from time
to time.

(2) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, during construction of the Project
and so long as the Series 2011 A Bonds are outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds to be carried
for the protection of the Issuer, and during such construction will
require each contractor and subcontractor to carry insurance, of such
types and in such amounts as the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the Purchaser.
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Section 5.06.  Statutory Mortgage Lien. For the further protection of the Holder of
the Series 2011 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act,
on a parity with the Prior Bonds, which statutory mortgage lien is hereby recognized and declared to be
valid and binding and shall take effect immediately upon the delivery of the Series 2011 A Bonds.

Section 5.07.  Events of Default. FEach of the following events is hereby declared an
“Event of Default”:

{a) Failure to make payment of any monthly amortizalion
installment upon the Series 2011 A Bonds at the date specified
for payment thereof;

(b) Failure to duly and punctually observe or perform any of the
covenants, conditions and agreements on the part of the Issuer
contained in the Series 2011 A Bonds or herein, or violation of
or failure to observe any provision of any pertinent law; and

(<) If a default occurs with respect to the Prior Bonds or the Prior
Resolutions.

Section 5.08.  Enforcement. Upon the happening of any Event of Default specified
above, then, and in every such case, the Purchaser may proceed to protect and enforce its rights by an
appropriate action m any court of competent jurisdiction, either for the specific performance of any
covenant or agreement, or execution of any power, or for the enforcement of any proper legal or
equitable remedy as shall be deemed most effectual to protect and enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such default, appoint
a receiver for the affairs of the Issuer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization to increase rates and
charges of the System, and shall have the power to collect and receive all revenues and apply the same
in such manner as the court may direct; provided that, all rights and remedies of the Holders of the
Prior Bonds shall be on a parity with the Series 2011 A Bonds.

Section 5.09.  Fiscal Year; Budget. While the Series 2011 A Bonds are outstanding
and unpaid and to the extent not now prohibited by law, the System shall be operated and mamtained on
a Fiscal Year basis commencing on July 1 of each year and ending on the following June 30, which
period shall also constitute the budget year for the operation and maintenance of the System. Not later
than 30 days prior to the beginning of each Fiscal Year, the Issuer agrees to adopt the Annual Budget
for the ensuing year, and no expenditures for operation and maintenance expenses of the System in
excess of the Annual Budget shall be made during such Fiscal Year unless unanimously authorized and
directed by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser by
the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before the 1st day
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of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month until the adoption
of the Annual Budget; provided, however, that no such monthly budget shall exceed the budget for the
corresponding month in the next year preceding by more than 10%; and provided further, that adoption
of a Budget of Current Expenses shall not constitute compliance with the covenant to adopt an Annual
Budget unless failure to adopt an Annual Budget be for a reason beyond the control of the Issuer. Each
such Budget of Current Expenses shall be mailed immediately to the Purchaser.

Section 5.10. Compensation of Members of Governing Body. The Issuer hereby
covenants and agrees that no compensation for policy direction shall be paid to the members of the
Governing Body in excess of the amount permitted by the Act. Payment of any compensation to any
such member for policy direction shall not be made if such payment would cause the Net Revenues to
fall below the amount required to meet all payments provided for herein, nor when there is default in
the performance of or compliance with any covenant or provision hereof.

Section 5.11. Covenant to Proceed and Complete. The Issuer hereby covenants to
proceed as promptly as possible with the acquisition and construction of the Project to completion
thereof in accordance with the plans and specifications prepared by the Consulting Engineer on file with
the Secretary on the date of adoption hereof, subject to permitted changes.

Section 5.12. Books and Records; Audits. The Issuer will keep books and records of
the System, which shall be separate and apart from all other books, records and accounts of the Issuer,
in which complete and correct entries shall be made of all transactions relating to the System, and the
Purchaser shall have the right at all reasonable times to inspect the System and all records, accounts and
data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause said books, records and accounts of the

System to be properly audited by an independent competent firm of certified public accountants and-

shall mail a copy of such audit report to the Purchaser. The Issuer shall further comply with the Act
with respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will continuously
operate, in an economical and efficient manper, and maintain the System as a revenue-producing utility
as herein provided so long as the Series 2011 A Bonds are outstanding.

Section 5.14. No Competition. To the extent legally allowable, the Issuer will not
permit competition with the System within its boundaries or within the territory served by it and will
not grant or cause, consent to or allow the granting of any franchise, permit or other authorization for
any person, firm, corporation, public or private body, agency or instrumentality whatsoever to provide
any of the services supplied by the System within the boundaries of the Issuer or within the territory
served by the System.
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ARTICLE VI
RATES, ETC.

Section 6.01. Initial Schedule of Raies and Charges:; Rules.

A. The initial schedule of rates and charges for the services and facilities of the
System, subject to change consistent with the provisions hereof, shall be as set forth in the
Recommended Decision of the Public Service Commission of West Virgima dated June 18, 2010,
Commission order dated Janunary 28, 2011 and Commission Order dated March 15, 2011 in Case No.
09-1984-PWD-CN and are incorporated herein by reference as a part hereof.

B. There shall not be any discrimination or differential in rates between customers
in similar circumstances.

C. All delinquent fees, rates and charges for services or facilities of the System
shall be liens on the premises served of equal degree, rank and priority with the lien on such premises
of state, county, school and municipal taxes, as provided in the Act. The Issuer shall have all remedies
and powers provided under the Act and other applicable provisions of law with regard to the collection
and enforcement of such fees, rates and charges.

D. The Issuer will not render or cause to be rendered any free services of any
nature by the System nor any of the facilities; and in the event that the Issuer or any department,
agency, officer or employee thereof should avail itself or themselves of the services or facilities of the
System, the same fees, rates and charges applicable to other customers receiving like services under
similar circumstances shall be charged, sach charges shall be paid as they accrue, and revenues so
received shall be deposited and accounted for in the same manner as other Revenues of the System.

E. 'The Issuer may require any applicant for any service by the System to deposit a
reasonable and equitable amount to insure payment of all charges for the services rendered by the
System, which deposit shall be handled and disposed of under the applicable rules and regulations of the
Public Service Commission of West Virginia.

E. The Issuer, to the extent permitted by law, will not accept payment of any
water bill from a customer served with water and sewer services by the Issuer without payment at the
same fime of a sewer bill owed by such customer for the same premises.
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ARTICLE VII
MISCELLANEOUS

Section 7.01. Pavment of Bonds. If the Issuer shall pay or there shall otherwise be
paid, to the Holder of the Series 2011 A Bonds, the principal of and interest due or to become due
thereon, at the fimes and in the manner stipulated therein and in this Bond Legislation, then with respect
to the Series 2011 A Bonds, the pledge of Net Revenues and other monies and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the Registered
Owner of the Series 2011 A Bonds, shall thereupon cease, terminate and become void and be
discharged and satisfied.

Except through such direct payment to the Holder of the Senes 2011 A Bonds, the
Issuer may not defease the Series 2011 A Bonds or otherwise provide for payment thereof by escrow or
like manner.

Section 7.02. Modification or Amendment. The Bond Legislation may not be
modified or amended after final passage without the prior written consent of the Purchaser.

Section 7.03. Delivery of Bonds. The Chairman, Secretary and Treasurer of the
Governing Body are hereby authorized and directed to cause the Series 2011 A Bonds, hereby awarded
to the Purchaser pursuant to prior agreement, to be delivered to the Purchaser as soon as the Porchaser
will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any ome or more of the
covenants, agreements or provisions hereof should be held contrary to any express provision of law or
conirary to the policy of express law, although not expressly prohibited, or against public policy, or
shall for any reason whatsoever be held invalid, then such covenants, agreements or provisions shall be
null and void and shall be deemed severable from the remaining covenants, agreements or provisions
hereof, and shall m no way affect the validity of all the other provisions hereof or the Series 2011 A
Bonds.

Section 7.05.  Conlflicting Provisions Repealed. The Prior Resolutions and all parts
thereof not expressly hereby changed shall contmue in full force and effect and this Bond Legislation
shall be supplemental to the Prior Resolutions.

All resolutions and orders, or parts thereof, in conflict with the provisions hereof are,
to the extent of such conflicts, hereby repealed; provided that this Section shall not be applicable to the
Loan Resolution (Form FinHA 442-47) or the Prior Resolutions.

Section 7.06. Table of Contents and Headings. The Table of Contents and headings
of the articles, sections and subsections hereof are for convemence only and shall neither control nor
affect in any way the meaning or construction of any of the provisions hercof.
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Section 7.07.  Covenant_of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken precedent
to and in the adoption of this Resolution do exist, have happened, have been performed and have been
taken in regular and due time, form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Chairman, Secretary and
members of the Governing Body were at all times when any actions in connection with this Resolution
occurred and are duly in office and duly qualified for such office.

Section 7.08.  Effective Date. This Resolution shall take effect immediately upon its

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 24th day of March, 2011.

ARMSTRONG PUBLIC SERVICE DISTRICT

By: ,ﬁ//,z.n/%ﬁ/ L ilved

Its: Chairn}éfﬁ'
i
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
ARMSTRONG PUBLIC SERVICE DISTRICT on the 24th day of March, 2011.

Dated: March 28, 2011.

[SEAL] /%//;’  pegt / 75‘5:{4/?%

Sécretary

03.18.11
028331.00001
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SPECIMEN

UNITED STATES OF AMERICA
ARMSTRONG PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2011 A

(UNITED STATES DEPARTMENT OF AGRICULTURE)

$765,000
No. AR-1 Date: March 28, 2011

FOR VALUE RECEIVED, ARMSTRONG PUBLIC SERVICE DISTRICT (herein
called “Borrower”) promises to pay to the order of the United States of America (the “Government™), or
its registered assigns, at its Nationa! Finance Office, St. Louis, Missour: 63103, or at such other place as
the Government may hereafter designate in writing, the principal sum of SEVEN HUNDRED SIXTY-
FIVE THOUSAND DOLLARS (3765,000), plus interest on the unpaid principal balance at the rate of
3375% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing 30 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months after the date hereof,
and $2.984, covering principal and interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from the date of this Bond, in the sum of the
unpaid principal and interest due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any agreement medifying the foregoing
schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the [oan shall
be advanced to Borrower as requested by Borrower and approved by the Government and interest shall
accrue on the amount of each advance from its actual date as shown on the Record of Advances attached
hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be applied first to
interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the Government
according to the source of funds involved, shall, after payment of interest, be applied to the instailments
last to become due under this Bond and shall not affect the obligation of Borrower to pay the remaining
installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment thereof,
Borrower shall continue to make payments to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above authorized made by
Borrower may, at the option of the Government, be remitted by the Government to the holder promptly
or, except for final payment, be retained by the Government and remitted to the holder on either a



calendar quarter basis or an annual installment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government on an annual installment due
date basis, shall be the date of the United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained and remitted by the Government to
the holder on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the effective date of
any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security herefor, or otherwise under the terms of any security or other instrument
executed in connection with the loan evidenced hereby, at the option of the Government shall become a
part of and bear interest at the same rate as the principal of the debt evidenced hereby and be immediately
due and payable by Borrower to the Government without demand. Borrower agrees to use the loan
evidenced hereby solely for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere to finance
its actual needs at reasonable rates and terms, taking into consideration prevailing private and cooperative
rates and terms in or near its community for loans for similar purposes and periods of time.

This Bond is issued to (i) pay a portion of the costs of acquisition and construction of
certain extensions, additions, betterments and improvements to the existing public waterworks system of
the Issuer, and (ii) to pay costs of issuance and related costs.

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and outstanding for the purpose of providing funds for financing costs of additions, extensions
and improvements to the waterworks system (the “System™) of the Borrower, is payable solely from the
revenues to be derived from the operation of the System after there have been first paid from such
revenues the reasonable current costs of operation and maintenance of the System. This Bond does not in
any manner constitute an indebtedness of the Borrower within the meaning of any constitutional or
statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in person or by
his, her or its attorney duly authorized in writing, at the office of the Borrower, as Bond Registrar, but
only in the manner, subject to the limitations and upon payment of the charges, if any, provided in the
herein defined Resolutions and upon surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the like principal amount, will be
issued to the transferee in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but may only
be transferred by transfer of registration hereof with the Bond Registrar.

This Bond has been issued under and in full compliance with the Constitution and
statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A of the



West Virginia Code, as amended (the “Act™), and a Resolution of the Borrower duly adopted March 24,
2011, authorizing issuance of this Bond (the “Resolution™).

If at any time it shall appear to the Government that Borrower may be able to obtain a
loan from a responsible cooperative or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the Government’s request, apply for and accept
such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or insured by the Government
pursuant to the Consolidated Farm and Rural Development Act of 1965, as amended. This Bond shall be
subject to the present regulations of the Government and to its future regulations not inconsistent with the
express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND SOURCE OF
AND SECURITY FOR PAYMENT, WITH THE BORROWER’S WATER REVENUE BONDS,
SERIES 1974 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JANUARY 30,
1974, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $338.000 (THE
“SERIES 1974 BONDS”) AND WATER REVENUE BONDS, SERIES 2001 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 13, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $550,000 (THE “SERIES 2001 A BONDS”)
(COLLECTIVELY, THE “PRIOR BONDS”).

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

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, ARMSTRONG| PUBLIC SERVICE DISTRICT has caused
this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or imprinted hereon
and attested by its Secretary, all as of the date hereinabove written.

PUBLIC SERVICE DISTRICT

{CORPORATE SEAL]

Chairman:

P.O.Box 136
(P.O. Box No. or Street Address)

Kimberly ., West Virginia 25535
(City, State and Zip Code)

Secretary:




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
o (1) $135,524.98  03/28/2011 (19)
2 (20)
(3) (21)
4) (22)
(5 (23)
(6} 29
(7 (25)
- _(8) (26)
%) (27)
(10) (28)
{11) (29)
(12) (30)
- (13) €2Y)
(D (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




(Form of Assignment)

ASSIGNMENT

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

the within Bond

and does hereby irrevocably constitute and appoint , Attorney to

transfer the said Bond on the books kept for registration of the within Bond of the said Issuer with fuil
power of substitution in the premises.

Dated: , 20

In the presence of:




ARMSTRONG PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2011 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

3765,000

REGISTRATION BOOKS

(No writing on these Books except by the Issuer as Registrar)

In Whose Name

Bond No. | Date of Registration Registered

Signature of Secretary of Registrar

AR-] March 28, 2011 United States Department
of Agriculture /W N

03.18.11
028331.00001
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Chase Tower, Eighth Floor Writer's Contact [nformation
STEPTOE & P.O. Box 1588
OHNSON Charleston, WV 25326-1588
J ! (304) 353-8000  (304) 3538180 Fax

ATTORNEYS AT LAW www.steproe-johnson.com

March 28, 2011

Armstrong Public Service District
Water Revenue Bonds, Series 2011 A
(United States Department of Agriculture)

Armstrong Public Service District
Kimberly, West Virginia

United States Department of Agriculture
Beckley, West Virginia

Ladies and Gentlemen:;

We have served as bond counsel in connection with the issuance by Armstrong Public
Service District in Fayette County, West Virginia (the “Issuer”), of its $765,000 Water Revenue Bonds,
Series 2011 A (United States Department of Agriculture) dated the date hereof (the “Bonds™), pursuant to
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Act”), and a Bond
Resolution duly adopted by the Issuer on March 24, 2011 (the “Bond Legislation”). We have examined
the law and such certified copies of proceedings and other papers as we deem necessary to render this
opinion.

As to questions of fact material to our opinion, we have relied upon the representations of
the Issuer contained in the Bond Legislation and in the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion, under existing law, as follows:

1. The Issuer is duly created and validly existing as a public service district and as a
public corporation and a political subdivision of the State of West Virginia with full power to adopt and
enact the Bond Legislation, perform the agreements on its part contained therein and issue and sell the
Bonds, all under the Act and other applicable provisions of law.

2. The Bond Legislation has been duly and effectively adopted and enacted by the
Issuer and constitutes a valid and binding obligation of the Issuer enforceable upon the Issuer.

3. Pursnant to the Act, the Bond Legislation creates a valid lien on the funds
pledged by the Bond Legislation for the security of the Bonds, on a parity with the Issuer’s Water
Revenue Bonds, Series 1974 (United States Department of Agriculture), dated January 30, 1974, issued in
the original aggregate principal amount of $338,000 (the “Series 1974 Bonds™) and Water Revenue
Bonds, Series 2001 A (United States Department of Agriculture), dated December 13, 2001, issued in the
original aggregate principal amount of $550,000 (the “Series 2001 A Bonds™) (collectively, the “Prior

Bonds™).

% TERRALEX"

Worbfide Netuarl o (vdegendrat Lov Fis
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Armstrong Public Service District, et. al.
Page 2

4, The Bonds have been duly authorized, executed and delivered by the Tssuer and
are valid and binding special obligations of the Issuer, payable solely from the sources provided therefor
in the Bond Legislation.

5. The Bonds have not been issued on the basis that the interest, if any, thereon is or
will be excluded from the gross income of the owners thereof for federal income tax purposes. We
express no opinion regarding the excludability of such interest from the gross income of the owners

thereof for federal income tax purposes or other federal tax consequences arising with respect to the
Bonds.

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

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

Very truly yours,

028331.00001

5360702



LAW OFFICE OF

JAMES V., KELSH

300 Summers St., Ste. 1230

P.O.Box 3713
Telephone Charleston, WV 25337-3713 Facsimile
(304) 343-1654 kelshlaw @vyahoo.com (304) 343-1657
WV State Bar #6617

March 28, 2011

Armstrong Public Service District
Water Revenue Bonds, Series 2011 A
(United States Department of Agriculture)

Armstrong Public Service District
Kimberly, West Virginia

United States Department of Agriculture
Cross Lanes, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

I.adies and Gentlemen:

I am counsel to Armstrong Public Service District, a public service district in Fayette County,
West Virginia (the "Issuer"). As such counsel, I have examined copies of the approving opinion of
Steptoe & Johnson PLLC, as bond counsel, a resolution of the Issuer duly adopted March 24, 2011 (the
"Resolution™), other documents and papers relating to the Issuer and the above-captioned Bonds of the
Issuer (the "Bonds") and documents and orders of The County Commission of Fayette 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.

I am of the opinion that:

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

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

3. The Resolution has been duly adopted by the Issuer and is in full force and effect.

4. The execution and delivery of the Bonds and the consummation of the transactions



Armstrong Public Service District, et al.
Page 2

contemplated by the 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.

5. The Issuer has duly published a notice of the acquisition and construction of the Project
as required under Chapter 16, Article 13A, Section 25 of the West Virginia Code of 1931, as amended,
and has duly complied with the provisions thereof.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer, the issuance of the
Bonds, the acquisition and construction of the Project, the operation of the System and the imposition of
rates and charges for use of the System, including, without limitation, the receipt of all requisite orders,
certificates and approvals from The County Commission of Fayette County, the West Virginia Bureau for
Public Health, and the Recommended Decision of the Public Service Commission of West Virginia dated
June 18, 2010, Commission order dated Januvary 28, 2011 and Commission Qrder dated March 15, 2011
in Case No. 09-1984-PWD-CN among other things, granting to the Issuer a certificate of pnblic
convenience and necessity for the Project, approving rates for the System and approving the financing for
the Project. Such Orders remain in full force and effect..

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

Sinc erely,

"//W;J /%/ “’2{

/ JAMES KELSH, ESQUIRE
L

028331.0000%
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Jan 5;200/[

BEFORE THE COUNTY COMMISSION OF FAYETTE COUNTY

ORDER. APPROVING AND RATIFYING THE ACQUISITION OF THE '
ASSETS OF DEEPWATER PUBLIC SERVICE DISTRICT BY
ARMSTRONG PUBLIC SERVICE DISTRICT, THE DISSOLUTION OF
DEEPWATER PUBLIC SERVICE DISTRICT AND THE EXPANSION OF

THE BOUNDARIES OF ARMSTRONG PUBLIC SERVICE DISTRICT .

Y

WHEREAS, Armstrong Public Service District (hereipafter “Armstrong”) is a:
public service district and public corporation and political subdivision created by Resolution
of The County Commission of Fayette County (hereinafier, the “County Commission™) and
formed pursuant to the provisions of Chapter 16, Article 13A ofthe West Virginia Code of

1931, as amended (the “Act”™),

WHEREAS; Deepwater Public Service District (hereinafter “Deepwater”) isa
public service district and public corporation and political subdivision created by Resolution .
of the County Commission and formed pursuant to the provisions of the Act;

WHEREAS, the County Commission adopted a resolution on November
30, 2004, approving the dissolution of Deepwater, expanding the boundaries of Armstrong
and the transfer of the assets of Deepwater to Armstrong, subject to the approval of the
Public Service Commission of West Virginia;

WHEREAS, the Public Service Commission of West Virginia, in Case No. 04-
1946-PSWD-PC, by Final Order entered on January 31,2006, as reaffirmed in Case No. 06-
0755-PSWD-PC, by Final Order entered on July 10, 2006, approved the dissolution of
Deepwater, the expansion of the boundaries of Armstrong, the transfer of the assets of i
Deepwater to Armstrong, subject to the approval of the bondholders of the Districts, if -

required;

WHEREAS, the West Virginia Water Development Authority, as the holder of .
the Deepwater Public Service District Sewer Revenue Bonds, Series 1994 A (West Virginia
Water Development Authority) (the “Series 1994 A Bonds”) and Deepwater Public Service
District Sewer Revenue Bonds, Series 1994 B (West Virginia SRF Program) (the “Series l
1994 B Bonds,” and together with the Series 1994 A Bonds, the “Deepwater Bonds™)
heretofore issued by Deepwater will provide consent to the acquisition of the assets of
Deepwater by Amstrong, the assumption of the Deepwater Bonds by Armstrong and the
dissolution of Deepwater by the close of business on December 21, 2006, if the debt service
reserve funds for the Deepwater Bonds are fully funded and the parity and coverage tests

have been met;

[{CI110918.1}



WHEREAS, it is now deemed desirous by the County Commission to adopt a
Resolution approving and ratifying the transfer of the Assets of Deepwater to Armstrong and
the assumption by Armstrong of the Deepwater Bonds, ratifying and confirming all lawful
actions taken by all parties and their counsel to effectuate and complete such transfer and
assumnption, ordering the Public Service Boards of Deepwater and Armstrong to
expeditiously take all actions necessary to consummate and complete the transaction,
ordering Deepwater be dissolved immediately following the consummation of the transfef
and assumption, and further ordering that the expansion of the boundaries of Armstrong to
inelude Deepwater be effective immediately upon the consummation of the transfer and

assumption.

NOW, THERFFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND
ORDERED BY THE COUNTY COMMISSION OF FAYETTE COUNTY AS FOLLOWS:-

i That the transfer of the assets of Deepwater to Armstrong and
assumption by Armstrong of the Deepwater Bonds (collectively, the “Transfer and:
Assumption™) is hereby ratified, confirmed and, upon execution and filing of necessary
documents by the Public Service Boards of the respective Districts, in all respects deemed
completed and to be effective as of the close of business on December 21, 2006.

2. That all lawful actions taken, or to be taken, by the parties to this
transaction and their counsel to effectuate and complete the Transfer and Assumption are
hereby ratified and confirmed. '

3. That the Public Service Boards of Deepwater and Armstrong arc hereby
ordered to expeditiously take all actions necessary to consummate and complete the Transfer -
and Assumption.

4, That, immediately following the consummation of the Transfer and
Assumption, Deepwater shall be dissolved.

5. That, immediately following the consummation of the Transfer and
Assumption, the boundaries of Armstrong shall be expanded to include the boundaries of
Deepwater. ‘

6. The Transfer and Assumption of Deepwater, the expansion of
Armstrong s boundaries to include the boundaries of Deepwater and the dissolution of
Deepwater shall all become effective as of the close of business on December 21, 2006.

7. This Resolution and Order shall be effective immediately following
adoption hereof.

(CI110918.1}



ENTERED into the permanent record of Fayette County,. West Virginia, this
5th day of January, 2007.

%M éz,&{,ﬁ/ |

d P'resident

(C1110918.1}



WEST VIRGINIA
Water Development Authority

Celebroting 32 Years of Senvice 1974 - 2006

December 21, 2006

Consent to Transter of Assets and Assurnption of Debt by and between Deepwater
Public Service District and Armstrong Public Service District, Change of Name of Deepwater
Public Service District to Armstrong Public Service District and

Dissolution of Deepwater Public Service District
TO WHOM IT MAY CONCERN:

The nndersigned “duly authorized representative for the West Virginia Water
Development Authority (the “Anthority™), in reliance upon the certificate of Teed & Associates,
PLLC, independent certified public accountants that the coverage and acquisition requirements
have been met (copies attached), the registered owmers of the Deepwater Public Service
District’s Sewer Revenue Bonds, Series 1994 A, dated November 15, 1994, jssued in the original
aggregate principal amount of $429,000 (the “Series 1994 A Bonds™) and the Deepwater Public
Service District Sewer Revenue Bonds, Series 1994 B, dated November 13, 1994, issned in the
aggregate principal amount of $37,540 (the “Series 1994 B Bonds,” and together with the Series
1994 A Bonds, the “Deepwater Bonds™), hereby consents to: (i) the conveyance of all of the
sewerage system assets of Deepwater Public Service District, including, but not limited to, all
real property, personal property, tangible property, intangible property, rights of way, easements,
judgments, licenses and permits, to Armstrong Public Service District; (ii) the assumption of the
Deepwater Bonds by Armstrong Public Service District, on a parity with the bonds of Arrastrong
Public Service District; (jii) the re-designation of all of the above-listed bonds as “Anmstrong
Public Service District Sewer Revenue Bonds™; and (iv) the dissolution of Deepwater Public
Service District. :

The Authority hereby agrees that, upon their assumption and re-designation, the
Deepwater Bonds shall have a first lien on the Net Revenues of the System and a statutory
mortgage lien on the System, on a parity in all respects with the outstanding bonds of Armstrong
Public Service District. .

e AR bl

Authorized Repressutative

180 Association Drive, Charleston, Wv 253111217
phone (304) 558-3612 / fax (304) 558-0289
www.ywwwiaorg



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
1207 Quarrier Street

Suite 401 Date of Report:  28-Mar-11

Charleston, WV 25301
{304) 558-3971

ISSUE: Armstrong Public Service District
Water Revenue Bonds, Series 2011 A (United States Department of Agriculiure)

ADDRESS: P.O. Box 156, Kimberly, West Virginia 25535 COUNTY: Fayette
PURPOSE OF ISSUE:

New Money: X

Refunding: REFUNDS ISSUE({S) DATED: NA
ISSUE DATE; 28-Mar-11 CLOSING DATE: 28-Mar-11
ISSUE AMOUNT: $765,000.00 RATE: 3.375%
1ST DEBT SERVICE DUE: NA 18T PRINCIPAL DUE NA
18T DEBT SERVICE AMOUNT NA PAYING AGENT: Issuer
BOND COUNSEL: UNDERWRITERS COUNSEL

Firm: Steptoe & Johnson PLLC Firm:

Contact John Stump, Esquire Contact:

Phone: {304) 353.8196 Phone:
CLOSING BANK: ESCROW TRUSTEE:

Bank: Firm;

Contact: Contact:

Phone; Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:

Contact: Judson Wallace Agency: Uniled States Departmeni of

Position: Chairman Agriculture

Phone: 304.442.4957 Contact: Teresa A. Miller

Position: Rural Developoment Specialist
Phone: (304) 253-9597

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized interest: $
Reserve Account; $
Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee $
Check To Issuer $
IGT To Cons. Invest. Fum $
~ ToOfther: $

NOTES:  Monthly debt service payments will be made by the District directly to the National Finance Office.
The Municipal Bond Commission will only hold the Series 2011 A Reserve Account. The first payment into
the Reserve Account is due 24 months from the date of closing.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:
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RS BULLETIN 1780-27 . FORM APPROVED

(Automated 8-57 OME. No. 0575-0015
LOAN RESOLUTION
{Public Bodies)
A RESOLUTION OF THE Board of Directors
OF THE Armstrong Public Service District

AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDNESS FOR. THE PURPOSE OF PROVIDING
PORTION OF THE COST OF ACQUIRING, CONSTRUCTING, ENLARGING, IMPROVING, AND/OR EXTENDING ITS
Water

FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO

WHEREAS, it is necessary for the Armstrong Public Service District
(Public Rody)
{herein after called Association) to raise a portion of the cost of such undertaking by issuance of its bonds in the principal amount of

SEVEN HUNDRED SIXTY-FIVE THOUSAND AND XX /100 DOLLARS ($765.000.00)

pursuant to the provisions of Chapter 16 Ariicle 13A, West Virginia Code and

WHERFEAS, the Association intends to obtain assistance from the United States Department of Agrieulture, (herein called
the Gavernment) acting under the provisiens of the Consolidated Farm and Rural Development Act {7 1U.5.C. 1921 et seq.)
in the planning. financing, and supervision of such undertaking and the purchasing of bonds lawfully issued, in the event that
no other acceptable purchaser for such bonds is found by the Association:
NOW THEREFORE, in consideration of the premises the Association hereby resolves:
1. To have prepared on its behalf and to adopt an ordinance or resolution for the issuance of its bonds containing such
items and in such forms as are required by State statutes and as are agreeable and acceptable to the Govermment.
9. To refinance ths wnpaid balance, in whole or in part, of its bends upon the request of the Government if at any time
it shall appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private sources at reasonable rates and terms for loans for similar purposes and periods
of time as required by section 333(c) of said Consolidated Farm and Rural Development Act (7 U.8.C. 1983(c)).

3. To provide for, execute, 2nd comply with Form RD 400-4, "Assurance Agreement,” and Form RD 400-1, "Equal
Opportunity Agreement," including an "Equal Opportunity Clause," which clause is to be incorporated in, or attached
as a rider to, sach constructicn contract and subcontract involving in excess of $10,000.

4. To indemnify the Government for any payments made or josses suffered by the Government on behalf of the Association.
Such indemnification shall be payable from the same seurce of funds pledged to pay the bonds or any other legally
permissible source.

5. That upon default in the payments of any principal and accrued interest on the bonds or in ths performance of any
covenant or agreement conteined herein or in the instruments incident to making or nsuring the loan, the Gevernment
at its option may (a) declare the entire principal amount fhen outstanding and accrued interest immediately due and
payable, (b) for the account of the Association (payable from the source of funds pledged to pay the bonds or any other
legally permissible source), meur and pay reasonable expenses for repair, maintenance, and operation of the facility
and such other reasonable expenses as may be necessary to cure the cause of default, and/or (c) take possession of the
facility, repair, maintain, and operate or rent it. Default under the provisions of this resolution or any instrument incident to
the making or insuring of the lean may be construcd by the Governmest to constitute default under any other instrument
held by the Government and exscuted or assumed by the Association, and defauit under any such mstroment may be
construed by the Government to constitute default hereunder.

6. TNotto sell, transfer, lease, or otherwise encumber the facility or any portion thereof, or interest therein, or permit others
1o do so, without the prior written consent of the Government.

7 Notto defease the bonds, or to borrow monay, enter into iy coniractor agreement, or otherwise incur any liabititics
for any purpose in connection with the faciiity (exclusive of normal maintenance) without the prior written consent of the
Govermnent if such undertaking would involve the source of funds pledged to pay the bonds.

8. To place the proceeds of the bonds on deposit in an account and in 2 mammer approved by the Government. Funds may be
deposited in institutions insured by the State or Federal Government or invested in readily marketable securities backed
by the full faith and credit of the United Statss. Any income fiom these accounts will be censidered 2s revenues of the system.

9. To comply with all applicable State and Federal Jaws and regulations and to continually operate and maintain the facility
in good conditien.

10. To provide for the receipt of adequate revenues to meet the requirements of debt service, operation and maintenance, and
the establishment of adequats reserves. Revenue accumulated over and above that needed to pay operating and mainte-
nance, debt service and reserves may only be retained or used to make prepayments on the loan. Revenue cannot be used
to pay any expenses which are not directly mourred for the facility financed by USDA. No iree service or use of the
facility will be permitted.

Public reporting burden for this collection of information is estimated to average ] hour per response, including the time for reviewing

searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information. Send comments
regarding 1his burden esiimate or any other aspect of this coliection of information, including suggestions for reducing the burden, to Deparipient of
Agriculture, Clearance Officer, OIRM, Rocm #04-W, Washington, DC 20250; and te the Qffice of Managenien! and Budget, Paperwork Reduction

N e AR WA ASTE AR SY Wechinatan N 503



11: To acguire and maintain such in.Jrance and fidelity bond coverage as may be required . the Government.

12. Tao establish and maintain such bocks and records relating to the operation of the facility and its financial affairs and to
provide for required audit thereof as required by the Government, to provide the Government a copy of each such audit
without its request, and Lo forward to the Government such additional information and reports as it may from time to
time require.

13. To provide the Government at 2ll reasonable times access to all books and records relating to the facility and access to
the property of the system so that the Govemnment may ascertain that the Association is complying with the provisions
hereof and of the iustrumenls incident to the making or insuring of the loan.

14. Thal if the Government requires that a reserve account be established, disbursements from that account(s) may be used
when necessary for payments due on the bond if sufficient funds are not otherwise available and prior approval of the
government is obtained. Also, with the prior written approvat of the Government, funds may be withdrawn and used
for such things as emergency maintenance, extensions to facilities, and replacement of short Iived assets.

15. To provide adeguate service to all persons within the service area who can feasibly and legally be served and to obtain
USDA’s concurrence prior to refusing new or adequate services to such persons. Upon failure io provide services which
are feasibie and legal, such person shall have a direct right of action against the Association or public body.

16. To comply with the measures identified in the Government's environmental impact analysis for this facility for the pur-
pose of avoiding or reducing the adverse environmental impacts of the facility's construstion or operation.

17. To accept & grant in an amount not o exceed £ 0.00

under the terms offered by the Government; that _ Chairman

and _Secretary of the Association are hereby authorized and empowered to take all action

necessary or appropriate in the execution of all written instruments as may be required in regard to or ag evidence of such

grant; znd to eperate the facility under the terms offered in said grant agreement(s}.

The provisions hereof and the provisions of all instruments incident to the making or the insuring of the loan, unless otherwise
specifically provided by the terms of such instrument, shall be binding upon the Association as long as the bonds are held or
insured by the Government or assignee. The previsions of sections 6 through 17 hereof may be provided for in mere specific
detail in the bond resolution or ordinance; to the extent that the provisions contained in such bond resointion or ordinance
should be found to be inconsistent with the provisions hereof, these provisions shall be constrned as controlling between the
Association and the Govemment or assignee.

—
Yeas L;) Nays ] } Absent O

TN WITNESS WHEREOF, the _Board of Directors of the

Armstrong Public Service District has duly adopted this resolution and cansed it

to be executed by the officers below in duplicate on this \ U-\\J\/\ day of 8\.’»&‘%’ s &QQO‘%

Armstrong Public Service District

(SEAL) By Nl o etlfpesr

Judson Wallace {}’

Attest: Title Chairman

DHen [Jotizran

Yelma Newman {
Title Secretary




CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

1, the undersigned, as \]6,] U /\(‘@LDI%@K\ of the Armstrong Public Service District

of such Association is composed of

Board of Directors

hereby certify that the

e . .
D) members, of wicm Y % constititting a guorum, were present at a meeting thereof duly called and
/ "
held on the /(_0 day of \Bu l\! , ZQDg ; and that the foregoing resolution was adcpted at such meeting

by the vote shown above, [ further certify that as of }q({},f‘ C/h ZS , ZO/ /

the date of closing of the loan from the United States Department of Agriculture, said resolution remains in efféct and has not been

rescinded cr amended in any way.
Dated, this Z{‘/' day of ! 1 L)ﬁmﬁh s _@LL_ .
, Mﬂm M%W"
Velma Newmal‘lr :

Title _Secretary




Approved OMB.No. 0572-0121
RUS Bulletin 1780-12

WATER OR WASTE SYSTEM GRANT AGREEMENT
UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE

THIS AGREEMENT dated /VUQMJ—! zt 20l between
Armstrona Public Service District

a public corporation organized and operating under
Chapter 16 Article 13A. West Virginia Code

{Authorizing Statute)
herein called "Grantee," and the United States of America acting through the Rural Utilities Service, Department
of Agriculture, herein called "Grantor," WITNESSETH:

WHEREAS

Grantee has determined fo undertake a project of acquisition, construction, enlargement, or capital improvement
of a (water) (waste) system to serve the area under jurisdiction at an estimated cost of $1.975.000
and has duly authorized the undertaking of such project.

Grantee is able to finance not more than $1,095,000 of the development cost through revenues,
charges, taxes or assessments, or funds otherwise available to Grantee resulfing in a reasonable user charge.

Said sum of $1.095,000 has been committed to and by Graniee for such project development costs.

Grantor has agreed to grant the Graniee a sum not fo exceed $880,000 or 44.56% percent

of said development costs, whichever is the lesser, subject to the terms and conditions established by the Grantor.
Provided, however, that the proporticnate share of any grant funds actually advanced and not needed for grant purposes
shall be returned immediately to the Grantor. The Grantor may terminate the grant in whole, or in part, at any fime before
the date of completion, whenever it is determined that the Grantee has failed to comply with the conditions of the grant.-

As a condition of this grant agreement, the Grantee assures and certifies that it is in compliance with and will comply in
the course of the agreement with all applicable iaws, regulations, Executive orders and other generally applicable
requirements, including those set out in7 CFR 3015.205(b), which hereby are incorporated into this agreement by
reference, and such other statutory provisions as are specitically set forth herein.

NOW, THEREFORE, In consideration of said grant by Grantor to Grantee, to be made pursuant to

Section 306 (a) of the Consolidated Farm and Rural Development Act the purpose only of defraying a part not

to exceed 44.56% percent of the developmentcosts, as defined by applicable Rural Utilities Service Instructions.
GRANTEE AGREES THAT GRANTEE WILL:

A. Cause said project to be constructed within the total sums available to it, including said grant, in accordahce
with the project plans and specifications and any modifications thereof prepared by Grantee and approved by Grantor.

According to the Paperwork Reduction Act of 1895, an agency may net conduct or sponsor, and a persen s net required to respond to, a collection of Information unless it
displays a valid OMB confro! number. The valid OMB control number for this infernation collection is 05750121, The time required to complete this information collection is
estimated to average 1 hour per response, inciuding the time for reviewing instructions, searching exisfing data sources, gathering and maintaining the data needed, and
completing and reviewing the collection of information,
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B. Permit periodic inspection of the construction by a representative of Grantor during construction.

C. Manage, operate and maintain the system, including this project if iess than the whole of said system,
continuousty in an efficient and economical manner.

D. Make the services of said system available within its capacity o all persons in Granfe€'s service area
without discrimination as to race, color, religion, sex, national origin, age, marital status, or physical or mental
handicap (possess capacity to enterinfo legal contract for services) at reasonable charges, including
assessments, taxes, or fees in accordance with a schedule of such charges, whether for one or more classes of
service, adopted by resolution dated , as may be modified from time fo time by Grantee. The
initial rate schedule must be approved by Grantor. Thereafter, Graniee may make such modifications to the rate
system as long as the rate scheduie remains reasonabie and nondiscriminatory.

E. Adjustits operating costs and service charges from time to fime to provide for adequate operation and
maintenance, emergency repair reserves, obsolescence reserves, debt service and debt service reserves.

F. Expand its system from fime to time to meet reasonably anticipated growth or service requirements in the
area within its jurisdiction.

. Provide Grantor with such periodic reports as it may require and permit periodic inspection of its operations
by a representalive of the Grantor.

H. To execute any agreements required by Grantor which Grantee is legally authorized to execute. If any
such agreement has been executed by Grantee as a resuit of a loan being made to Grantee by Grantor
contemporaneously with the making of this grant, another agreement of the same type need not be executed in
connection with this grant,

. Upon any default under its representations or agreements set forth in this instrument, Grantee, at the option
and demand of Grantor, will repay to Grantor forthwith the criginal principal amount of the grant stated herein above
with the interest at the rate of 5 percentum per annum from the date of the default. Default by the Grantee will
constitute termination of the grant thereby causing cancellation of Federal assistance under the grant. The provisions
of this Grant Agreement may be enforced by Grantor, at its option and without regard to prior waivers by it previous
defaults of Grantee, by judicial proceedings to require specific performance of the terms of this Grant Agresment or by
such other proceedings in faw or equity, in either Federal or State courts, as may be deemed necessary by Grantor to
assure compliance with the provisions of this Grant Agreement and the laws and regulations under which this grant is
made. ‘

J. Return immediately to Grantor, as required by the regulations of Grantor, any grant funds actually advanced
and not needed by Grantee for approved purposes.

K. Use the real property including land, land improvements, structures, and appurienances thereto, for
authorized purposes of the grant as long as needed

1. Title to real property shall vestin the recipient subject to the condition that the Grantee shall use the real
property for the authorized purpose of the original grant as long as needed.

2. The Grantee shall obtain approval by the Grantor agency for the use of the real property in other projects
when the Grantee determines that the property is no longer needed for the original grant purposes. Use in
other projects shali be limited to those under other Federal grant programs or programs that have purposes
consistent with those authorized for support by the Grantor.
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3. When the reai property is no longer needed as provided in 1 and 2 above, the Grantee shall request
disposition instructions from the Grantor agency or its successor Federal agency. The Grantor agency shall
observe the following rules in fhe disposiiion instructions:

(a} The Grantee may be permitted to retain title after it compensates the Federal Government in an
amount computed by applying the Federal percentage of participation in the cest of the original project to
the fair market value of the property.

(b} The Grantee may be directed to sell the property under guidelines provided by the Grantor agency.
When the Grantee is authorized or required to sell the property, proper sales procedures shall be
established that provide for competition o the extent practicable and result in the highest possible return.
[Revisijon 1, 04/17/1998]

(¢) The Graniee may be directed o transfer title to the property to the Federat Government provided that
in such cases the Grantee shall be entitled fo compensation computed hy applying the Grantee's
percentage of participation in the cost of the program or project to the current fair market value of the

property.

This Grant Agreement covers the following described real property {(use continuation sheets as necessary).

All that real property associated with the Armstong Public Service District's water system.

L. Abide by the following conditions pertaining to equipment which is furnished by the Grantor or acquired
whally or in part with grant funds. Equipment means tangible, non-expendable, personal property having a useful life
of more than one year and an acquisition cost of $5,000 or more per unit. A grantee may use its own definition of
equipment provided that such definition would at least include all equipment defined above.

[Revision 1, 04/17/1998]

1. Use of equipment.

(a) The Grantee shall use the equipment in the project for which it was acquired as long as needed.
When no longer needed for the original project, the Grantee shali use the equipment in connection with
its other Federally sponsored activities, if any, in the following order of priority:

(1) Activities sponsored by the Grantor.
(2) Activities sponsored by other Federal agencies.

{b) During the time that equipment is held for use on the property for which it was acquired, the Grantee
shall make it available for use on other projects if such other use will not interfere with the work on the
project for which the equipment was originally acquired. First preference for such other use shall be
given to Granfor sponsored projects. Second preference wiil be given to other Federally sponsored
projects.



RUS Bulletin 1780-12
Page 4

2. Disposition of equipment. When the Grantee no ionger needs the equipment as provided in paragraph (a)
above, the equipment may be used for other activities in accordance with the following standards:

() Equipment with a current per unit fair market value of less than $5,000. The Grantee may use the
equipment for other activities without reimbursement to the Federal Government or sell the equipment
and retain the proceeds.

(b) Equipment with a current per unit fair market value of $5,000 or more. The Grantee may retain the
equipment for other uses provided that compensation is made to the original Grantor agency or its
successor. The amount of compensation shalt be computed by applying the percentage of Federal
participation in the cost of the original project or program to the current fair market value or proceeds
from sale of the equipment. If the Grantee has no need for the equipment and the equipment has further
use value, the Grantee shall request disposition instructions from the original Grantor agency.

. The Grantor agency shall determine whether the equipment can be used to meet the agency's
requirements. If no requirement exists within that agency, the avaiiability of the equipment shall be
reported, in accordance with the guidefines of the Federal Property Management Regulations (FPMR), to
the General Services Administration by the Grantor agency to determine whether a requirement for the
equipment exists in other Federal agencies. The Grantor agency shali issue instructions fo the Grantee
no fater than 120 days after the Graniee requests and the following procedures shali govern:

(1) If so instructed or if disposition instructions are not issued within 120 calendar days after the
Grantee's request, the Grantee shall sell the equipment and reimburse the Grantor agency an
amount computed by applying to the sales proceeds the percentage of Federal participation in the
cost of the original project or program. However, the Grantee shall be permitted to deduct and
retain from the Federal share ten percent of the proceeds for Grantee's seiling and handling
EXpenses.

(2) If the Grantee is instructed to ship the equipment elsewhere the Grantee shali be reimbursed
by the benefiting Federal agency with an amount which is computed by applying the percentage of
the Grantee participation in the cost of the original grant project or program o the current fair
market value of the equipment, plus any reasonable shipping or interim storage costs incurred.

(3) If the Grantee is instructed to otherwise dispose of the equipment, the Grantee shall be
reimbursed by the Grantor agency for such costs incurred in its dispositien.

3. The Grantee's property management standards for equipment shali also include:

(a) Records which accurately provide for: a description of the equipment; manufacturer's serial number
or other identification number; acquisition date and cost; source of the equipment; percentage (at the end
of budget year) of Federal participation in the cost of the project for which the equipment was acquired,
location, use and condition of the equipment and the date the information was reported; and ultimate
disposition data including sales price or the method used to determine current fair market value if the
Grantee reimburses the Grantor for its share.

{(h) A physical inventory of equipment shall be taken and the results reconciled with the equipment
records at least once every two years to verify the existence, current utilization, and continued need for
the equipment.
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{c) A control system shall be in effect {o insure adequate safeguards to prevent loss, damage, or
theft of the equipment. Any loss, damage, or theft of equipment shall be investigated and fully
documented.

{(d) Adeguate maintenance procedures shall be implemented to keep the equipment in good
condition,

(e) Proper sales procedures shall be established for unneeded equipment which would provide for
competition to the extent practicakle and result in the highest possible return.

This Grant Agreement covers the following described equipment{use continuation sheets as necessary).

N/A

M. Provide Financial Management Systems which will include:

1. Accurate, current, and complete disclosure of the financial results of each grant. Financial reporting will
be on an accrual basis.

2. Records which identify adequately the source and application of funds for grant-supported activities.
Those records shail contain information pertaining to grant awards and authorizations, obligations,
unobligated balances, assets, liabilities, outlays, and income.

3. Effective control over and accountability for al funds, property and other assets. Grantees shall
adequately safeguard all such asseis and shall assure that they are used solely for authorized purposes.

4. Accounting records supported by source documentation.

N. Retain financial records, supporting documents, staiistical records, and all other records pertinent to the
grant for a period of at least three years after grant closing except that the records shall be retained beyond the
three-year period if audit findings have not been resolved. Microfilm or photo copies or simitar methods may be
substituted in lieu of original records. The Grantor and the Comptroller General of the United States, or any of their
duly authorized representatives, shall have access to any books, documents, papers, and records of the Grantes's
government which are pertinent to the specific grant program for the purpose of making audits, examinations,
excerpts and transcripts.

0. Provide information as requested by the Granior to determine the need for and complete any necessary
Environmental Impact Statements.

P. Provide an audit report prepared in accordance with Grantor regulations to allow the Grantor to determine
that funds have been used in compliance with the proposal, any applicable laws and reguiations and this
Agreement.

Q. Agree to account for and to return to Granior interest earned on grant funds pending their disbursement
for program purposes when the Grantee is a unit of local government. States and agencies or instrumentality's of
states shall not be held accountable for interest earned on grant funds pending their disbursement.
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R. Not encumber, transfer or dispose of the property or any part thereof, furnishec by the Grantor or
acquired wholly or in part with Grantor funds without the writien consent of the Grantor except as provided in item
K above.

S. Toinciude in all coniracts for construction or repair a provision for compliance with the Copeland “Anti-
Kick Back" Act (18 U.S.C. 874) as supplemented in Department of Labor regulations (29 CFR, Pari 3}, The
Grantee shall report all suspected or reported violations to the Grantor.

T. Toinclude in all contracts in excess of $100,000 a provision that the contractor agrees to comply with all
the requirements of the Ciean Air Act (42 U.S.C. §7414) and Section 308 of the Water Polluticn Control Act (33
U.S.C. §1318) relating to inspection, monitering, entry, reporis, and information, as well as all other requirements
specified in Section 114 of the Clean Air Act and Section 308 of the Water Pollution Control Act and all regulations
and guidelines issued thereunder after the award of the ceniract. In so doing the Contractor further agrees:

[Revision 1, 11/20/1997]

1. As a condition for the award of contract, to notify the Owner of the receipt of any communication from
the Environmental Protection Agency (EPAY) indicating that a facility to be utilized in the performance of the
contract is under consideration to be listed on the EPA list of Violating Fagcilities. Prompt notification is
required prior to contract award.

2. To certify that any facility to be utilized in the performance of any nonexempt contractor subcontract is
not listed on the EPA list of Violating Facilities pursuant to 40 CFR Part 32 as of the date of contract award.

[Revision 1, 11/20/97]

3. Toinclude or cause to be included the above criteria and the reguirements in every nonexempt
subcontract and that the Contractor wilt take such action as the Government may direct as a means of
enforcing such provisions.

As used in these paragraphs the term “facility” means any building, plan, installation, structure, ming, vessel or
other floating craft, location, or site of operations, owned, leased, or supervised by a Grantee, cooperator,
contractor, or subcontracior, to be utilized in the performance of a grant, agreement, contract, subgrant, or
subcontract. Where a location or site of operation contains or includes more than cne buiiding, plani, installation,
or structure, the entire location shall be deemed to be a facility except where the Director, Office of Federal
Activities, Environmental Protection Agency, determines thai independent facilities are co-located in cne
geographical area.

Grantor Agrees That It

A. Will make available to Grantee for the purpose of this Agreement not to exceed 880,000.00
which it will advance to Grantee to meet not to exceed 44.56% percent of the project development costs of the

project in accordance with the actual needs of Grantee as determined by Grantor.

B. Will assist Grantee, within available appropriations, with such technical assistance as Grantor deems
appropriate in planning the project and coordinating the plan with local official comprehensive plans for sewer and
water and with any State or area plans for the area in which the project is iccated.

C. Atits sole discretion and at any time may give any consent, deferment, subordination, release,
saiisfaction, or termination of any or ali of Graniee's grant obligations, with or without valuable consideration, upon
such terms and conditions as Grantor may determine to be (1) advisable to further the purpose of the grant or to
protect Grantor's financial interest therein and (2) censistent with both the statutory purposes of the grant and the
limitations of the statutory authority under which it is made.
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Terminzation of This Agreement

This Agreement may be terminated for cause in the event of default on the part of the Grantee as provided
in paragraph | above or for convenience of the Grantor and Grantee prior to the date of completion of the grant
purpose. Termination for convenience will occur when both the Grantee and Grantor agree that the continuation
of the project will not produce beneficial results commensurate with the further expenditure of funds.

In witness whereof Grantee on the date first above written has caused these presence to be executed by
its duly authorized

‘Chairman

and attested and its corporate sea! affixed by its duly authorized

Secretary

Atiest:

/ / %x@’b 4;’//:’4’%’?,4/1

Velma Newman
(Title) Secretary

By: ( 2{#-,&/@ L4 STl frae R,

Judson Wallac
{Title) Chairman

UNITED STATES OF AMERICA

RURAL UTILITIES SERVICE >
W MM % S AL

(Title)



Gov. Farl Ray Tomblin
Chairman

Kennath Lowse, Jr.
Public Member-

David "Bonas” McComas
Public Membrer

Ron Justice
Public Member

Louis Spatafore
Public Member

Joseph Freeland
Public Member

James W. Ellars. P.E.
Executive Direcior

Barbara J. Pauley
Adminigtrative Secretary

WEST VIRGINIA

Cuce I /9 09 - /%‘/G/ PWb

infraostructvre & lobs Developmient Councl

03:33 Pi

3:33 PW MR D3 1% PSL EXEL BET DIV

March 4, 2011

Judson Wallace, Chairman
Armstrong Public Service District
P.O. Box 156

Kimberly, WV 25118

Re: Armmstrong Public Service District
Water Project 2011W-1237
(Bid Overrun)

Dear Mr. Wallace:

The West Virginia Infrastructure and Jobs Development Council (Infrastructure
Council) has reviewed the Armsfrong Public Service District’s (District) preliminary
application to install or replace 3,200’ of 6” watetline, two seitling tanks, one storage tank,
telemetry and treatment plant upgrades and take Deep Water plant offline (Project).

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

Upon consideration of the preliminary application, the Infrastructure Council
recommends that the District utilize a $610,000 Rural Utilities Service grant, a $765,000
Rural Utilities Service loan (3,75%, 40 yms), a $20,000 Fayette County Comtnission
contribution, and receive a binding commitment for a $316,000 Infrastructure Fund grant
contingent upon securing an additional $270,000 Rural Utilities Service grant. Total project
cost is $1,975,000. Please contact the Rural Utilities Service office at 304-253-9597 (X163)

for specific information on the steps the District needs to follow to apply for these funds.

If you have any questions regarding this matter, please contact Jim Ellars at 304-558-
4607 (X201).

Smcerely,

Kenneth Lowe I
Enclosure

ce: Bob Decrease, P.E., BPH (w/o enclosure) (via e-mail)
Teresa A. Miller, RUS (w/o enclosure) (via e-marl)
Brian Morton, P.EE, E. L. Robinson (via e-mail)
Jim Kelsh, Esq, (via e-mail)

180 Association Drive « Charleston, WV 25311[ » Phone (304) 538-4607 + Fax {304) 358-4609

www wyinfrastructure.com
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GRANT AGREEMENT
(2011W-1237)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”) and the
ARMSTRONG PUBLIC SERVICE DISTRICT (the “Governmental Agency™).

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $310,000 (the ““Grant™) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

WHEREAS, the Governmental Agency wishes to accept the Grant upon such terms
and conditions as are hereinafter set forth for the purposes of designing, acquiring or constructing the
project described in Exhibit B attached hereto and incorporated herein by reference (the “Project’™);

WHEREAS, this Grant Agreement sets forth the Council, the Authority and the
Governmental Agency’s understandings and agreements with regard to the Grant.

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

TERMS

1. Prior to the distribution of the Grant, the Governmental Agency shall provide
the Authority with a Project budget and an anticipated monthly draw schedule reflecting the receipt
dates and amounts from other funding sources. The Project budget shall not be amended unless the
Governmental Agency has received the prior written consent of the Council.

2, The Authority shall advance the Council's share of the Project costs from the
Grant from time to tume upon receipt of a requisition evidencing the costs incurred, which requisition
must be satisfactory to the Authority. Unless agreed to by the Council prior to the commencement of
construction, the Grant shall be the last dollars expended on the Project.

3. The monthly requisition will also set forth (1) the amounts requested for that
requisition period from all other funding agencies, and (ii) the amounts advanced for the Project to
date from all other funding agencies.

{C2017278.1}



4. The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit A, unless the Council and Authority are provided replacement
instructions in writing.

5. The Governmental Agency will use the proceeds of the Grant only for the
purposes specifically set forth in Exhibit B.

6. The Governmental Agency shall comply with and is bound by the Council’s
rules set forth as Title 167, Series 1 and more particularly Section 5.9 with respect to the sale of the
Project.

7. The Governmentat Agency acknowledges that the Grant may be reduced, from
time to time, to reflect actual Project costs and availability of other funding.

8. The Governmental Agency shall list the Grant provided by the Authority and
the Council in any press release, publication, program bulletin, sign or other public communication
that references the Project, including but not limited to any program document distributed in
conjunction with any groundbreaking or dedication of the Project.

9. This Grant Agreement shall be governed by the laws of the State of West
Virginia.

{C2017278.1}



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.

(SEAL)

A%'/ <L %/W’W

Its: Secretary

(SEAL)

ﬁt&@—p G? : (\) 1%&1@

Tts: Authorized Officer

{C2017278.1}

ARMSTRONG PUBLIC SERVIC DISTRICT

By: [Ny Y/
Its: Chairm
Date: March 28, 2011

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: ”
Its; Executive Directoryf
Date: March 28, 2011




Exhibit B

Project Description

The Project consists of installation or replacement of 3,200’ of 6” waterline, two
settling tanks, one storage tank, telemetry and treatment plant upgrades, and all related
appurtenances.

New Customers: None
Area: N/A

{C2017278.1}
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ARMSTRONG RUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $338,000 WATER
REVENUE BONDS, SERIES 1972, OF ARMSTRONG. PURLIC SERV-
1CE DISTRICT TG FINANCE THE COSTS OF REPAIRING AND
IMPROVING ITS WATERWORKS; DEFINING AND PRESCRIDING

THE TERMS AND PROVISIONS OF THE BONDS; PROVIDING FOR
THE FIXING, ESTABLISHING AND COLLECTING OF RATES AND
CHARGES FOR THE SERVICES AND FACILITIES OF THE WATER-
WORKS; PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES
. AND SECURITIES OF THE HOLDERS OF THE BONDS; AND PRO-
VIDING WHEN THIS RESOLUTION SHALL TAKE EFFECT.

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD

OF ARMSTRONG PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FIND-
INGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This

Resolution is adopted pursuant to the provisions of Article.
.ISA, Chapter 16 of the West Virginia Code and other applicable
provisions of law. Armstrong Public Service District is a pub-
lic service district created pursuant to said Articie 13A.

Section 1.02, Findings and Determinations. It is

hereby found, determined and declared as follows:

tAJ Armstrong Public Service District (herein called
the "District“),_in'Fayette County, State of West Virginia,
presently has a public waterworks system, but the inhabitants
thereéf urgently require repairs and improvements to the exist-
ing system. 7 A

(B} It is deemed essential, convenient and desirable
for the health, welfare, safety, advantage and convenience of
the inhabitants of the District, and, accordingly, it is hereby

ordered, that there be effected certain repairs and improvements



consisting of additional water transmission lines to join the
two existing treatment plants for less expensive and better
operations; lift stations?Land“appurtenant facilities (herein
called the “Project"), ggd being wmore ﬁarticularly described

in and according to the plans and specifications prepared by
Joseph E. Settle, Consulting Engineer, Charleston, West Vir-
ginia (herein called the "Consulting Engineer'"), and hereto-
fore filed in the offlce of the Secretary of the Public Service
Board (herein called the "Board™) of the District.

(C} It is necessary for the District to issue its
revenue bands in the principal amount of $338,000 to finance
the cost of such—systeﬁ repairs and improvements in the manner
hereinafter provided.
| (D} The estimated maximum cost of the system repairs
and iﬁprovements as hereinafter defined is §$338, 000, a1l which
will be obtained from the proceeds of sale of the 1972 Ronds
herein authorized.

(E} The cost of such repairs and improvements shall
be deemed to include, without being limited to, the acquisition
of any necessary property, real or personal, or interest
therein; interest on the 1972 Bonds during and for six months
after completion of such construction to the extent that rev-
enues of the System are notrsufficient therefor; engineering
and legal eﬁpenses; expenses for estimates of costs and rev-
enues; expenses for plans, specifications and SUrveys; and
such other expenses as may be necessary or incidental to the
system repairs and improvements and the financing authorized
-by this Resolution.

(F) The pefiod of usefulness of the System after

complétion of the Project is not less than forty years.



(G) The 1972 Bends will be junior and subordinate
with respect to liens, source of and security for payment,
and invail ather respect&?fu the Water Revenue Bonds of the
District dated June 1, 1956, initially issued in the aggre-
gate principal sum of One Hundred Fifty Thousand Dollars

- ($150,060) (herein called the Y1956 Bonds™) .

(H) The District has complied with all requirements
of West Virginiﬁ law relating to authorization of the Project
and issuance of the 1972 Bonds, or will have so complied prior
to issuance of any of the 1972 Bonds including, among other
thlngs “the consent and approval, pursuant to the Act, of the
issﬁance of the 1972 Bonds by the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal
of which have Exﬁiredf

Section 1.03., Resolution to Constitute Cbntract. In

consideration of the acceptance of the 1972 Bonds authorized to
be issued hereunder.by those who éhall hold the same from time
to time, this Resolution shali be deemed to be and shall consti-
tute a contract between-the District and such Bondholders, and
the covenants and agreements herein set forth to be performed
by the Dlstrlct shall be for the equal benefit, protection and
security of the legal holders of any and all such 1972 Bonds,
and the coupons appertaining thereto; all which shall be of
equal rank without preference, priority or distinction of any
of the 1572 Bonds or coupons over any other thereof, except as
expressly provided therein and herein.

Section 1.04. Definitions. The following terms

shall have the following meanings in this Resolution unless
the text otherwise expressly requires:
"Act" means Article 13A, Chapter 16 of the West Vir-

ginia Cede.



‘]\

”Board“lmeans the Public Service Board of the
District, the governing body of the District under the Act.

"Ronds* means-fﬁé $338,000 Water Revenue Bonds,
Serles 1972, originally authorized to he issued pursuant to
this resolution and shall also he deeme@ to inclﬁde, where
appropriate, the interest coupons appertzining to the Bonds;
and also includes any additional parity Bonds hereafter issued
within'tﬁe terms, restrictions and conditions contained in
this resolution, and the interest coupons appertaining to such
additional parity Bonds.

1872 Bonds™ means the Bonds hereby authorized to be
issued initially.

| 1956 Bénds” shall mean the honds, dated June 1,.

1956; and described in Sectioﬁ l.OZtG).

"Chairman" means the Chairman of the Board.

"Consulting Engineer" means Joséph E. Settle, Con-

sulting Engineer, 4104 Noyes Avenue, S;E;, Charleston, West

Virginia, or any qualified engineer or firm of engineers which
shall at any time hereafter be retained by the District as
Consulting Ingineer for the Systen.

;District“ means Armstrong Public Service District,
of Fayette County, West Virginia, and, where appropriate, also
ﬁeans the Public Service Board fhereof.

"Facilities"” or "waterworks facilities" means all
the facilities oflthe System and also any facilities which
may hereafter be added to the System by any additions, better-
ments, extensions and improvements thereto, and properties ,
furniture, fixtures or equipment therefor, hereafter at any
time constructed or acquired.

"Fiscal Year'" means each year beginning on July 1

and ending on the succeeding June 30,



"Government" means United States Department of
Agriculture, Farmers Home Administration and any povernmental

successor thereof,

"Herein' Means in this resclution.

"llolder of the Bonds" or "Bondholder" ot any similar
term meéns any persor who shall be the bearer or owner of any
outstanding Bond or Bonds regisfered to bearer or not regis-
tered, or the registered cwner of any dutstanding Bond or Bonds
which shall at the time berregistered other than to the bearer,
ot of any éoupdns representiﬁg interest accrued or to accrue
on said Bonds.

"Net Revénue;“ means the balance of the gross rev-
enues, as defined herein, remaining after deduction only of'
operating expenses, as defined herein.

"Operafing Expenses™ means the current expenses;
paid or accrued, of éperation and maintenance of the System
and its facilities, and includes, without limiting the gener-
ality of the foregoing, insurance premiums, salaries, wages
and administrative expenses of the District relating and
chargeable solely to the System, the accumulation of appro-~
priéte reserves for charges not anmually recurrent but which
are such és may reasonably Be expected to be inecurred, and
such other reasonable operating costs as’ére'normally and
regularly included under recognized accounting practices,
and retention of a sum not to exceed oﬁeusixth of the budgeted -
operating expenses stated above for the current year as working
capital, and language herein requiring payment of operating
expénses mezns also retention of not to exceed such sum as
working capital. ’

"Original Purchaser' means the-purchaser, directly

from the District, of any series of Bonds issued pursuant



hereto, or any part of any such series.

"Project™ shall have the meaning stated in Section

:I.OZCB) to be constructed-Taiid écquired 25 herein provided and

financed with the proceeds of sale of the 1972 Bonds.
"Revenues" or "gross rTevenues" means all rates,
rents, feé;, charges or other income received by the District,
or accrued to the District, or an& department, board, agency
Or‘instrumentality thereof in contrel of the management and
operation of'the‘System, from the operation of the System,
and all parts thereof; all as calculated in accordance with
sound accounting practices. l |

'"1956 Resolution™ means the resolution of the Dis-

. trict authorizing issuance of the 1956 Bonds, adopted June

19, 1956.
"Secretary"™ means the Secretary of the Board.
"System" means the complete waterworks system of
the District as expandé& by fhe_Project, including all water
facilitiés owned by the District and all facilities and other

property of every nature, real or personal, now or hereafter

“owned, held or used in conmnection with the System; and shall

also include any and all additions, extensions, improvements,
properties or other facilities at any time acquired or con-
structed for the Sjstem after compietion of the acquisition
and construction providéd for herein.

Wofds importing singular number shall include the
plural number in each case and vice versa, and words import-

ing persons shall include firms and corporations.



ARTICLE II

AUTHORI ZATION, -TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section Z.01. Aufhorizafion ¢f Bonds. Subject and
pursuant to'the provisions of this resolution, Bonds of the
District, to be known as "Water Revenue Bonds, Series 1972
are hereby authorlzed to be 1ssued in the aggregate principal
amount of not exceeding Three Hundred Thirty-Eight Thousand
Dollars ($338,000) for the purpcse of financing the cost of
the construction and acquisition of the Project.

Section 2.02. Description of Bonds. The 1972 Bends

may be issued in coupon or single, fully registered form, and
shall be dated on the date of delivery. The 1972 coupon Bonds
‘shall be in the denomination of $i,000 each, shall be numbered
in order of maturity, lowest numbers first, from 1 to 338,
inclusive,land shal} bear interest from date, payable annually
on-Januaryrl of each year, at the rate or rates of not to
exceed the rate of five per centum (5%) per annum. The minimuﬁ
price for the 1572 Bonds shall be the par value thereof.
~ Coupon and ﬁingle, fully registered 1972 Bonds shall be exchangeable
and interchangeable at the expehse of the holder on 90 days'
notice in writing to the District, provided that the single,
fully registered 1972 Bond is;ued upon initial delivery of
the 1972 Bonds by the District shall be exchanged for coupon
Bonds at the expense of the District.

The 1972 Bonds shall mature serially in numerical
order, lowest numbers first, on January 1 in-years and amounts

as follows:



Year . lAmount Year Amount Year Amount

1975  § 3,000 1988  § 5,000 2001

1976  3.000 1989 6,000 2002 $}%'ggg
1977 3,000 1990-. 7,000 2003 12,000
1978 3,000 1991 7,000 2004 13,000
1979 3,000 1992 7,000 2005 13,000
1980 5,000 1993 7.000 2006 15,000
1981 5,000 1994 7,000 2007 15,000
1982 5,000 1995 8,000 2008 16,000
1983 5,000 1996 8,000 2009 16,000
1984 5,000 1997 9,000 2010 18,000
1985 5,000 1998 10,000 2011 20,000
1986 5,000 1999 10,000 2012 22,000

1987 5,000 2000 10,000 | ’

The 1972 Bonds shall be redeemable priof‘to their
regpectch sta;ed dﬁteé_of maturity at the option of the
District, in ﬁhole or in part, in inverse numerical order on
January 1, 1984, and on any Janua;y 1 thereafter at the orice
of the par value thereof aﬁd ﬁccrued interest to the date
of redemption, suﬁjegt to earlier redemption as provided in
Section 3.0l hereof upon completion of the Project. " If all
the 1972 Bonds are hel& by'éhe Government, all or ény number
of the 1972 Bonds may be redeemed at any time in inverse

numerical order.

‘Notice of the redemption of any of the 1972 Bonds
shall be published at least omrce not less than thifty nor more
than sixty days prior to‘the date of redemption in a financial
newspaper published in the City of Néw YofktrNew York, and
notice of any such redemption shall be ;ent by registered
or certified mail to the holders of registered 1972 Bonds.

If all 1972 Bonds to bg redeemed are registered other than

to bearer, no publication of notice of such redemption need

be made. Interest.shall cease upon any of the 1972 Bonds

so called for prior redemption on the aate fixed for redemption,

_provided payment thereof has been duly made or provided for.



The 1972 Bonds shall be payable with respect to
‘ﬁoth principal and interest in lawful money of the United
States of AmerTica at the -6ffice of the State Sinking Fund
Commission, Charleston, West Virginia, or at First National
City Pank, New York, New York, at the option of the holder
unless_otherwise provided in and for the single, fully
fegistered Bonds, and shall bear interest from their date,
'payable in accordance with and, as to coubon Bends not
Tegistersed as to intefest, upon the-surrenderlof the appurténant
interest coupons asAthey sevefally mature. -

Section 2.03. Execution of Honds and Coupons. The

Bonds shall be executed in the name of the District by ‘the
Cﬁairman and its corporate seal shall be affixed thereto and
attested by'the Secretary. In case any one or more of the

' 6fficers who shall have signed or sealed any of the Bonds
shall cease to be.such officer before the Bonds so signed ﬁnd
sealed shall have been‘actuélly s0ld and delivered, such Bonds
may nevertheless be sold and déliﬁefed.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 Bond may be signed
and sealed on behalf of the District by such person as at the
actual time of thé execution of such Bonds shall hold the proper
office on the Board, although at the date of such Bond such
person may not have held such office or may not have been so
authorized. -

The 1972 Bonds may be sold at one time in their
enti%ety'or from time to time in installments.ag the Board may
determine without preference or priority as to any of the 1972
Bonds on account of any such sale in installments.

The coupons to be attached to the 1972 Bonds shall

be authenticated with the facsimile signatures of the present




or any future Chairman and Secretary, and the District may
adopt and use for that purpose the facsimile signature of

any person who shall have heen_ such Chairman or Secretarty

at the time when said 1972 Bonds shall be actually seld and
delivered.’

Section 2.04. Negotiability and Registration. The

coupon Bonds shall be and have all the qualities and incidents
of negotiable instruments under the laws of the State of West
Virginia and shall pass by delivery excepf when registered.

The 1972 coupon Bonds may be registered és te principal only

or converted into Bonds registered as to both principal and

interest in accordance with the provisions of the forms
hereinafter provided.

Section 2.05. Bonds Mutilated, Destroyed, Stolen

or Lost, In case any Boand shall become.mutilated or be
destroyed, stolen or lost, the District may in its discretion
issue and deliver a new Bond with all unmatured coupons
attached of like tenor as the Bond and attached coupons, if
ahy, solmutilafed, destroyed, stolen or'lost, in exchange and
substitution for such mutilated Bond, upon sﬁrrender and
cancellation of such mutilated Bond and attached coupons, if
any, or in lieu of and substitution for the Bond-and attached
coupons, if any, destroyed, stolen or lost, aﬁd upon the
holder's furnishing the Dis trict proof of his ownership thereof
and satisfactory indemnity and complyiﬁg with such other
reasonable regulations and conditions as the District may
require. All Bonds and coupons so surrendered shall be canceled
and held for the account of the District. If any such Bond or
coupon shall have matured or be about to mature, instead of
issuing a substitute Bond or coupon, the District may pay the

same, upon being indemnified as aforesaid, and, if such Bond

140.



or couponr be destroyed, stolen or lost, without surrender
thereof.

Any such duplicﬁfe Bond and coupon issued pursuant
to this Section shall constituteloriginal, additional con-
tractual obligatiocns on the part of thg District, whether
or not the deétroyed, stolen or lost Bonds or coupons be at
any time found by anyone, and such duplicate Bonds and cou-
pons shall be entitled to equal and propbrtionate benefits
with all other Bonds and coupons issued hereunder.l

Section 2.06. Bonds Secured by Pledpe of Revenues.

The payment of the debt service of all the Bonds shall be
secured forthwith equally and ratably by a lien on the net
Tevenues dérived from the system, in addition to the statu-
tofy‘mortgége lien on the system hereinéfter provided for,
.such liens to be junior and subordinate to the liens in
favor of the 1956 Bonds. The payment of the debt service

of all the‘1956 Bonds shall continue to be secured in ac-
cordance wifh the 1856 Bond Resolution by a first lien on
the net revenues derived from the system, in addition to the
statutofy mortgage lien on the system therein provided for.

Section 2.07. Form of Bonds and Coupons. Subject

to the proﬁisions of this Resolution, the text of the 1972
Bonds, the provisions forrregistration to be andoréed therecn,
the coupons, the single Bonds and the other details thereof
shall be of substantially the following tenor, with such
omissions, inserticns and variations as may be authorized or
'permitted by this,Resolutioﬁ oT any sﬁbsequent‘resolution

adopted prior to the issuance thereof:

1YL



(Form of Coupon Bonds)
UNITED _STATES OF AMERICA
STATE 'OF WEST VIRGINIA
COUNTY OF FAYETTE
ARMSTRONG PUBLIC SERVICE DISTRICT

WATER REVENUE BOND
SERIES 1972

No. $1,000

ARMSTRONG PUBLIC SERVICE DISTRICT, in the County
of Fayette State of West Virginia, a public corﬁoration and
political subdivision of the State of West Virginia (herein
called the '"Dis trict"), for‘value received, hereby promises
to pay to the bearer,.or, if this Bond he registerea, to the
régistered'holder as herein provided, on the first day of
January, , from the revenues hereinaffer mentioned, the
principal sum of

ONE THOUSAND DOLLARS

with interest thereon at the rate of

per centum ( %)} per annum, payable on the first day of

. January-of eacﬁ year, upon the presentation and surrender of
the annexed coupons as they severally fall due, unless this
Bond be converted into a Bond registered as to both principal
and interest. Both principal of and interest on this'Bond

ére payable in lawful money of the United States of America

at the office of the State Sinking Fund Commission, Charleston,
West Virginia, or, at the option of the holder,-at First
National City Bank, New York, New York.

The Bonds of the issue of which this Bond is one
may be redeemed prior to their stated maturities, without
premium, at the option of the Dis trict as a whole, or in
.part in inverse numerical order, on any January 1 beginning

January 1, 1984, as provided in the Resolution hereinafter



mentioned, subject to earlier redemption if held by the Fed-
eral Government or from meneys in the Project Construction
Account, all as provided in sald Resoluticn. Notice of any
such redemption shall be-ﬁublished at least once not less
than'thirty nor more than sixty days prior to the redemption
date in a financial newspaper published in the City of New
York, New York.' Interest shall cease upon this Dond after
the date fixed for redemption if it shall be duly called for
_;{ - - priorAredemption and payment thereof duly provided for.
This Bond is one of an authorized issue of Bonds
(herein calied the '"1972 Bonds") in the aggregate principal
-amount of Three Hundred Thirty-Eight Thousand Dollars
($338,000) of like date, tenor and effect, except as to -
number® and date of maturity issued to finance the cdst of
repairs and improvements to the water system of the District
under the authorify éf aﬁd in full compliance with the Con-
stitution and statutes.of the State of West Virginia, iﬁclﬁd-
ing particularly Article 134, Chapter 16 of the West Virginia

Code (herein called the "Act™) and other applicable statutes,

and a Résolution duly adopted by the Public Service Board of
the District. | ‘

The Bonds of the issue of which this Bond is one
are junior and subordinate to the Wéter Revenue Bonds of the
District datéd June 1, 1956; initially issued in the aggre-
gate principal amount of One-Hundred Fifty Thousand Dollars

($150;000) (the '"1956 Bonds"}, and the 1856 Bonds, author-

ized by resolution of the District adopted June 19, 1956
(the "1956 Resolution"), are senior with respect to liens,

source of and security for payment and in all other respects

wadd T, interest rate'" if more than one rate
add ", date of issuance'' if more than one date

T3



to the Bonds of the issue of which this Bond is one,

This Bond and the coupons appertaining herete are
payabié sclely from, and sécured by a lien on and pledge cf,
the net revenues derived from the operation of said water
system, with monthly payments from such revenues to be made

into the Sinking Fund with the State Sinking Fund Commissiocn

- for payment of the principal hereof and interest herein, in

the manner provided in the Resolution providing for the

Bonds of the issue of which this Bond is one, and do not and
shall not in any evént cénstitute an indebtedness of the Dis-
trict within the meaning of any.constitutional or statutory
provisions or limitations, and the District shéll never be
obligated to pay this Bond or the interest herecn except from
the Tevenues of said water system, as provided in said Reso-
lution, The Dlstrlct covenants with the holders of the Bonds
of the issue of Wthh this Bond is one to establish and at

all t1me5 maintain such rates and collect such charges for

the services and facilities of said water system, and to

Trevise the same from time to time, whenever necessarf, as
Wwill always provide revenues in each.fiscal year sufficient
to make the required payments into the Sinkipg Fund and the
reserves and accounts és provided in said Resolution an& to
pay all necessary exﬁenses of operating and maintaining the
said water system_duringVSUCh fiscal year, and the District
has entered info certain other covenants with the holders of
the Bonds of the issue of which this Bond is one, for the
terms of which reference is made to said Resolution.
Additional Bonds on a parity with this Bond ind the
Bonds of the issue of which this Bond is one, as to lien and
source of and security for payment, may be issued under the

provisions and restrictions contained in said Resolution.

14,




It is hereby certified and recited that all acts,
conditions and things required to exist, to happen and to be
performed precedent to and in the issuance of this Bond, do

exist, have happened and have been performed in regular and

due form, time and manner as required by the laws and Consti-

tution of the State of West Virginia applicable thereto, and
that the issuance of tﬁis Bond and of the issue of'Bonﬁs of |
which this Bond is one is nmot in violaticn.of any constitutional
or statutory limitation of indebtedness.

This Bond, under the provisions of fhe Act, is, and
has all the qualities and incidents of,.a n=gotiahle instrument,

This Bond and the interest hereon are exempt from

taxation by the State of West Virginia and the other taxing

bodies of said State.

IN WITNESS WHERECF, Armstrong Public Service District

has caused this Bond to be signed by the Chairman of its Public

‘Service Boerd and its corporate seal to be affixed hereto

and attested by the Secretary of said Board, and the annexed

coupons’ to be executed with the facsimile signatures of said

. Chairman and said Secretary, all as of the day of . s

1972,

ARMSTRONG PUBLIC SERVICE DISTRICT

By

Chairman of 1its
Public Service Board

ATTEST:

[SEAL]

Secretary of 1ts PubIic Service Board

15.



(Form of Coupon)

$
On the first day of January, 19 , unless the

Bond to which this coupon was originally attached shall

have been callable and duly called for prior redemption

and payment of the redemption price duly made or profided
for, Armstrong Public Service District, in Fayette County,
West Virginia, will pay to the bearer at the office of the
State Sinking Fund Commission, Charleston, West Virginia,
or, at the option of‘fhe hclder, at First National City Bank,
New York, New York, solely from the revenues described ir .

the Bond to which this coupon is attached, the sum shown hereon

in lawful money of the United .States of America, upon presentation
and surrender of this coupon, being the interest then due

on its Water Revenue Bénd, Series 1972, dated o .

1872, No.

" ARMSTRONG PUBLIC SERVICE DISTRICT

By (facsimile signature)
Chairman, Public Service Board

ATTEST:

{facsimile signature)
Secretary, Public Service Board

16.



(CERTEIFICATE oF CONVLERSION)

It i1s hercby certified over my signature and the
official seal of the isswing Public Service District that upon
the presentation of the within Bond with a written request by
the holder thereof for its conversion into a Lond repistered
as to both principal and‘infcrest, there have been this day cut
off.apd destroyed ' interest coupons attached thereto, of
the amount and value of ' each, being all the coupons
for interest on thé within Bond payable after the dafe of this
certificate, and that the intérest at the rate and on the dates
stated in the within bond and as was provi&ed by‘the coupons,
as well as the principal, is to be paid to the registered holder
hereof, his legal representatives; successors or transferees,
at the place stated in the withinrbond and as was stated in the
coupons. The principal of‘and interest on this lond shall be
payable only to the registered holder hereof named in the
registration blank~beiow, or his legal reﬁresentative, and this
Bond shall be transferable only on the books of the registrar-
kept in the office of the undersigned, and by an appropriate
notation in such registration blank. When registered the
registrar shall treat the registered owner as the person ex-
clusively entitled to payment of interest and the exercise of
all other rights and powefs of the owner prior to due present-
ment for registration of transfer.

Dated: ' , 19 .

{SEAL OF PUBLIC _
DISTRICT} ‘ , Registrar

) Signature of Treasure:
: ) In Whose of Public Service .
Date of Registration Name Registered - District as Registrar




(Form of SingIé:'Fully Registered Bond)

REVENUE BOND

ARMSTRONG PUBLIC SERVICE DISTRICT-

No. R-1

Date:

FOR VALUE RECEIVED, ARMSTRONG PUBLIC SERVICE
DISTRICT (herein callgd "Borrower") promises to pay to the order
of the United States of Amefica, acting through the Farmers
Home Administration, United States Department of Agriculture,
[herein‘called the "Government") at its office in Fayetteville,
West Virginia, or at such other place as the Government may
hereafter designate in writing, the principal sum of Three
Hundred Thirty-Eight Thousand Dollars ($338,000), plus interest
on the unpaid prinéipal balance at the rate of five percent
(5%) per annum. The said principal and interest shall be paid
.in the following installments on the following dates: Interest

only on January 1, 1973, and January 1, 1874, and §20,040

annually thereafter on January 1, except that the final installment

shall be paid at the end of forty (40) yeafs from the date

of this Bond, and except that prepayments may be made as

provided hereinbelow. The consideration herefor shall support any

agreement modifying the foregoing schedule of payments.
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If the total amount of the loan is not advanced at
the time of lean clesing, the loan shall be advanced to Rorrower
as requested by Borrower;épd‘approved by the Government and
interest shall accrue oﬂhthe amecunt of each advance from its
actual date as shown on the. reverse hereof.

Every payment made on any indebtedness evidenced by
this Bond shall be applied first to interest computed to the
effective date of the payment and then to principal, |

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower.
Refunds and extra payménts, as defined in the regulationsrof"
the Farmers Home Administration according to the source of funds
involved, shall, after payment of interest, be applied to the
installments‘last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining install-
ments ag scheduled herein,

If the Government at any time assigns this Bond and
insures the paymehf thereof, Borrower shall continue to make
payments to the Government as collection agent for the holder.

While this Bond is.held by an insured lender, prepay-
ments as above authorized made by Borrower may, at the option
of the Government, be remitted by the Government to the holder
promptly or, except for final payment, he retéined by the
Government and remitted to the holder on either a éalendar
quarter basis or an annual installment due date basis. The
effective date of every payment made by Borrower, except payments
retained and remitted by the Government on an annual installment
due date basis, shall-be the date of the Uﬁited States Treasury
check by which the Government remits tﬁe payment to the holder.
The effective date of any prepayment retained and remitted by

the Government to the Lolder onm an annual installment due date




basis shall be the date gf the prepayment by Borrower, and the
Government will pay the interest to which the holder is entitled

accrulng between the effectlva date of any such prepayment and

"the date of the Treasury check to the holder,

Any amount advanced or expended by the Government for
the collection hereof or to preserve or protect any security
herefor, or otherwise under the terms of any security or other
instrument executed in connection with the loan evidenced hereby,
at the option of the Governmeﬁt shall become a part of and bear
interest at the same rate as the principal of the debt evidenced

hereby and be Immediately due and payable by Borrower to the

. Government without demand. Borrower agrees to use the loan

evideﬁded hereby solely for purposes authorized by tﬁe Govern-
ment.

Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at
reasonable rates and terms,  taking into con51derat10n prevalllng
private and cooperatlve rates and terms in or near its community
for loars for similar purposes and periods of time,

~This Bond, together with any additional bonds ranking
on-a parity herewith which may be issued and outstanding for the

purpose of providing funds for financing costs of repairs and

“improvements to the existing waterworks of the Borrower, is payable

solely from the revenues to be derived from the operation of such

waterworks after there have been first paid from such revenues

the reasonable current costs of opérétion and maintenance
of the waterworks. This Bond does not in any manner constitute
an indebtedness of the Borrower within the meaning of any
constitutional or statutory provision or limitatiom.

This Bond has been issued under and in full compliance
with the Constitution and statutes bf the étaterf West Virginia,
including, among others, Article 13A of Chapter 16 of the

West Virginia Code (herein called the "Act").
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If at any time it shall appear to the Government that
Borrower may be able to obtain a loan from a }esponsible
cooperative oTr private credit source at reasonable rates and

terms for loans for similér'pufposes and periods of time,

Borrower will, at the Government's request, apply for and accept

such loan in sufficient amount to repay the Government.

This Bond is given as evidence of a loan to Borrower
made or insured by the Government pursuant to the Consolidafed
Farmers Home Administration Act of 1961. This Bond shall be
subject to the presént regulations of the Farmers Home Adminis-
trationrand to its future regulations not inconsistent with the
express profisions hereof.

This Bond and the Bonds of the issue 6f which this
Bond is one are junior and subordinate to the Water Revenue
Bonds of the Disfrict dated June 1, 1956, initially issﬁed in
the aggregate principal amount of One Hundred Fifty Thousand
Dollars ($150,000) (the "1956 Bonds'), and the 1856 Bonds are
senior with respect to' liens, source -of and secﬁrity for pay-
ment, and in all other respects, to the Bonds of the issue of
which this Bond is ome.

- ARMSTRONG PUBLYC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

ATTEST: (Signature. of Executive Ufficial)

Chairman
{Title of Executive Official}

(Signature of Attestiag

Official) Box 156
(Post-0ffice Box NoO. or street
Address)
Secretary ’
(Title of Attesting
0fficial)

Kimberly, West Virginia 25118
{City, State and Zip Code]
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RECORD OF ADVANCES

ANMOUNT DATE [ AMOUNT DATH

(1) ¢ (6) §
(z) & (7)_§
(3) 8 (8) §
(4) § (9) $
(5) § (10) §
TOTAL
Pay to the Order of

"UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

By

(TTETe)
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ARTICLE III

BOND PROCEEDS; - REVENUES AND
APPLICATION THEREQF

Section 3.01. Bond Proceeds; Project Construction

Account. Ali moneys received from the sale of any or all the
1972 Bonds shall be dgposited on receipt‘by the District in-
Merchants National Bank, Montgomery, West Virginia, a member
of-Federal Deposit Insurance Corporation {FDIC) in a special

account heretofore created and designgtéd as "Armstrong Public

Service District Constructicn Account” (herein called the

”Projecf Construction Account™). The moneys in the Project
Construction Account in excess of the amount insured by FDIC

shall be secured at all timés by such bank by securities or

in a manner lawful for the securing of depdsits of State and

municipal funds undef West Virginia law. Moneys in the Project
Construction Account shall be expended by the District solely

for the purposes prévided in this resolution.

Moneys received upoﬁ delivery of the 1972 Bonds

. Tepresenting accrued interest will be immediately transferred

to and.deposited in the Sinking Fund.

Until completion of the Projett; the District will
transfer from the Project Cong;ruction Account and deposit in
the Sinking Fund; not later than fifteen days priqr to the
next interest payment date; such sums as shail be frqm time
to time required tolpay the interest becoming due on the 1972
Bonds on such interest payment date. -

If the District shall determine at any time that all
funds on depeosit in the ‘Project Construction Account exceed

the estimated disbursements on account of the Project for the
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ensuing 90 days, the District may invest such excess funds in
direct‘obligations of , or obligaticns the principal of and
interest on which are guaranteed by, the Unitea States of
America, which shall mature not later than eighteen months
after the date of such investment. All such investments and
the income therefrom shall be carriéd to the credit of the
Project Construction Account.

When construction of the Project has been completed
and all costs thereof have been paid or provision for such
payment has been made, any balance remaining in the Project
Construction Account shall first be used to refund promptly
T any ovérpaymgnt made‘with respecf to any Federal grant, and
any moneys then remaining in the Projecf Constfuction Account
shall be promptly used to redeem or prepay the latest maturing
1872 EBonds and aﬁy residue shall be deposited in the Sinking
Fund. The 1972 Bonds shall be'subject to such redemption or -
prépayment without premium under the conditions stated in this
paragraph.

Section 3.02. Covenants of the District as to Revenues

and Funds. So leng as any of the Bonds shall be outstanding and
uﬁpaid, or until there shall have been Set apart in the Sinking
' Fund and Reserve Account therein, hereinafter established, a sum
sufficient to pay,Awhen due or at the earliest practical
redemption daté, the entire principal of the Bonds remaining

unpaid together with interest accrued and to accrue thereon, the

District further covenants with the holders of any and all Bonds

isgued pursuant to this resolution as follows:

(A) -Revenue Fund. The entire gross revenues dérived
fromrthe operation of the System, and all parts thereof, And
all tap fees.received, shall berdeposited as collected by the
District in a special fund in a bank or tfust'company_in fhe

State of West Virginia which is a member of FDIC, which Fund



{(herein called the ”Revenue.Fund”) is hereby continued init-
1ally with said Merchants National Bank, such Revenue Fund
having been established by the 1956 Resolution. The Revenue
Fund shall constitute a f;ﬂét fund for the purposes provided
in this Resolution and shall be kept separate and.distinct
from all other funds of the District and used oniy for the
purposes and in the manner provided in this Resoiution.

(B) Disposition of Revenues. All revenues at any

time on deposit in the Revenue Fund shall be disposed of anly
in the following order and priority:

{1) The District shall first each month pay from

the moneys in the Revenue Fund into the Cperation and Maintenance
Fund established by the 1956 Resolution a sum sufficient to pay

all current Operating Expenses, as required by the 1956 Lesolu-

tion.

(2)‘ The District shall next, before the end of each
month, transfer from the Revenue fund and remit to the State
Sinking Fund‘Commissioﬁ, fo£ deposit into the "Watef Revenue
Eonds Interest and Sinking Fund"; established with the State

Sinkinngund Commission by the 1956 Resolution the sum of $875
- @s required by the 1956 Resolution until all the 1956 Bonds
and the interest thereon have been paid in full or sufficient
money has been accumulated in such Water Revenue Bonds Inter-
‘est and Sinking Fund to pay the 1956 Bonds in fuil andlthe
interest thereon pursuant to the 1955 Resolution.

{3} The District shall next eﬁch mqnth transfer
from the:ReVenue Fund into the “Depreciation Fund" created
and established by the 1956 Resoluticn all moneys remaining
in the Revenue Fund, eicept a sum not to exceed one-sixth
of fhe amount of the current annual budget for working capi-

tal. Such transfer is permitted by the 1856 Resolution, all
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water service by the District being completely metered and
moneys remaining in the Revenue Fund after payment of $875

és aforesaid into the Water Revenue Bends Interest and Sink-
ing Fund being available_ﬁnder the 1556 Resolution for fi-
nanciﬁg Teplacements, repairs, new construction and ekpansion
of the System.

The District shall first each month transfer from
the Depreciztiocn Fund and remit to the State Sinking Fund
Commission for deposit into the 1972 Sinking Fund, which is
hereby established with the State Sinking Fund Commission,
one-twelfth of the amount reﬁuired to péy thé interest becom-
ing due on the Bonds on the next iﬁterest payhent date and
cbmmenéing with the month of January, 1974, one-twelfth of
the amount of the principal maturiﬁg on the next Bond princi-
pal maturity date.

The District shall also remit to the State Sinking
Fund Commission, from time to time; such amounts as shall be.
.required to pay thé fiscal charges due to paying agents for
.Paying the Bonds -and the interest thereon.

(4) The District shall next, each month, transfer
from the Depreciation Fund and remit to the State Sinking Fund
Commissiqn, for deposit into the 1972 Reserve Account, hereby
established in the 1972 Sinking Fund, one-twelfth of one-tenth
of the maximum annual aggregate amount of interest and prin-
cipal which will fall due on the Bonds outstanding until the.
amount in the 1972 Reserve Account equals such maximum annual
aggregate amount of interest and principal. After such amount
has been accumulated in the 1972 Reserve Account‘the District
shall monthly remit to the State Sinking Fund Commission such
part of the moneys remaining in the Dépreciation Fund, after

such provision for payment of maturing principal of and inter-
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est on‘the Bonds, as shalil be reqeired to maintain such amount
in the 1972 Reserve Account. Moneys in the 1972 Reserve Ac-
count shall be used solel&cfo ﬁake up any deficiency in the
1972 Sinking Fund for payment of the principal of and interest
on the Bonds as the same shall mature or for mandatory redemp-
tion of Bonds as hereinafter provided and for no other purpose.

{(5) The District shall next, each month, transfer
frqm the Depreciation Fund and remit to the State Sinking Fund
Commission the moneys remaining in the Depreciation Fund and
not permitfed to be retained therein, for deposit in the Re-
placement Reserve, hereby established with the State Sinking
Fund Coﬁmissien, until there has been accumulated therein the
sum of $10,000 and thereafter, such sums-as shall be required
to maintain such‘amount therein. Moneys in the Replacement
Reserve shall be used first to make up any deficiencies in
the 1972 Sinking Fund for payment oflprincipal of and interest
on the Bonds as the~seﬁe maéure; and next to restore to the
1972 Reserve Account amy sum or sums trensferred therefrom to
the 1972 Sinking Fundt "Theteafter, and provided that payments
into the 1972 Sinking Fund and the 1972 Reserve Account there~
in are current and in accordance with the foreg01ng provisions,
moneys in the Replacement Reserve may be w1thdrawn by the Dis-
trict and used for extensiqns, replacements and improvements
~of the System; oT any part thereofl

(6} After all the foregoing provisions for use of
momeys in the Depreciation Fund have been fully complied with,
any moneys remaining therein and not permitted to be retained
fherein may be used to redeem Bonds outstanding or for any
lawful purpose, the State Sinking Fund Commission to Handle

redemption of Bonds upon instructions of the District.

26.




e

Whenever the moneys in the 1972 Sinking Fund and
in the 1972 Reserve Account therein shall be sufficient to

purchase or redeem 211 Bonds outstanding, it shall be the

mandatory duty of the District, anything to the contrary in

“this ResQluti0n notwith5tanding; to direct the State Sinking

Fund Commission to purchass or redeem all- outstanding Boands

-at the earliest practical date and in accordance with appli-

cable provisions hereof, any such purchase to be at a price
or prices not exceeding the.then market price of Bonds so
puréhased, but in no event exceeding'the then_redemption
price of the Bonds, as to Bonds subject toc Tédemption, and
not exceeding the par value of Bonds not subject to redemp-
tion but available for purchase.

The State Sinking Fund Commission is hereby desig-

nated as the Fiscal Agent for the administration of the 1972

Sinking Fund, the 1972 Reserve Account and the Replacement
Reserve as‘hgrein provided,hand all amounts required therefor
will be remitted to the State Sinking'Fund Commissionrfrom the
Dépreciétion Fund by the District at the times provided herein,
together with written advice stating the amount remitted for
deposit into said Fund; Account and Reserve;

All the funds provided for in this Section shall

constitute trust. funds and shall be used only for the purpouses

and in the order provided hereir, and until so used, the Bond-
holders shall have a lien thereon for further securing payment

of the Bonds and the interest thereon. The moneys in excess

of the sum insured by FDIC in the Depreciation Fund shall at

all times be secured, to the full extent thereof in excess
of such insured sum, in a manner lawful for securing deposits

of State and municipal funds under the laws of the State of

‘West Virginia,
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If on any payment date the revenues ate insufficient
to place the Tequired amount in any of the funds or accounts

as hereinabove provided, the deficiency shall be made up in

the subsequent payments in addition to those which would other-
wise be requifed to be made into the funds or accounts on the
subsequent payment datesg'

The State Sinking Fund Commission shall keep the
moneys in the 1972 Sinking Fund, the 1972 Reserve Account and
the Replacement Reserve invested and reinvested to the fullest

extent practicable in direct obligations of, or obligations

'the payment of the principal of and interest on which are

_guaranteed by, the United States of America and having matur-

ities not exceeding two .years.

Prior to issuance of the Bonds, the District shall
collect the tap fee of $10 each from at least 92 ﬁew customers
who shall have signed water user contracts in form approved
by the Government, and shall have deposited not less than the

sum of $920 in the Revenue Fund.
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ARTICLE IV

GENERAL COVENANTS

‘Section 4.01. "General Statement. So long as any

qf the Bonds shall be outstanding and unpaid, or until there
shall have been sét apart in the Sinking Fund and the Reserve
Account therein a sum sufficient to pay when due, or redeem

or purchase prior to maturity, the entire principal of the

1872 Bonds remaining unpaid, together with interest accrued and
to accrue thereon and any apﬁlicable redemption ﬁremiums,.the
covenants and agreements contained herein shall be and consti-

tute valid and legally bindihg covenants between the District

and the Bondholders.

Section 4.02. " Rates. The District will, in the
manner provided in the Act, fix and colleét such rates, fees
or other Eha;ges for the services and facilities of the Sys-
tem, and revise the”saﬁe ffém time to time whenever necessarty,
as will élways provide Tevenues in each fiscal year sufficient
.tq.prodﬁce net revenues which will provide the moneys required
by the 1556 Resolution and willl in addition, equal not less
than 110% of the average annual debt service on all Bonds out-
standing and to make the payments reguired herein inte the
1972 Sinking Fund, the 1972 Reserve Account and the Replace-
ment Reserve; and such rates, fees and other charges shall not
be reduced so as to be insufficient to provide adequate rev-
enues . for guch purposes.

Section 4.03. "Sale of the SYStém. The System may

be sold, mortgaged, leased, or otherwise disposed of only as
a whole, or substantially as a whole, and only if the net

Aproceeds to be realized,sha;l be sufficient fully to pay all

29,




the Bonds and the 1956 Bonds and the interest thereoﬁ as
herein provided. The proceeds from such sale, morfgage, lease
or other disposition of tQQISystem shall immediately be re-
mitted to the State Sinkiﬁg Fund Commission and the District
shall direct said Commission to apply such proceeds to the
péyment of principal and intefest of the 19585 Bonds and the
Bonds at the redemption price, as herein and in the 1556 Resh
olufion provided, or upon purchase at the then current market
price not exceeding the par value thereof plus accrued inter-
est to the date of purchase. lAny balance remaining after the
redemption or payment of all the Bonds and interest thereon
shall be remitted to the District by the State Sinking Fund
Commission umnless neceésary for the payment of other qbliga—'
tions issued by the District and payable‘out of the revenues
of the System.

The foregoing prqvision notwithstanding, the Dis-
trict shall have and hereby .reserves thé right to sell, 1éase
T or otherwise‘disposé of any of the property comprising a part
‘of the System hereafter determined in the manner provided
héréin to be ﬁo longer necessary, useful or profitable in the
.qpefatiqn thereof, provided that the net book value thereof
does not ‘exceed $5.000. "Prior to any such sale, lease or
other dlSpOSlthn of said property, the general manager or
other duly authorized officer in charge of the System shall
make a finding in writing, concurred in by resolution of the
Board; determining that such property comprising a part of the
System is no longer necessary; useful or profitable in the
operation théreof, and such proceeds shall be deposited in the
Replacement Reserve.

A Payments of such proceeds into the Replacement Re-

serve shall not reduce the amounts required to be paid into
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the Replacemént Reserve by other provisicns of this Resolu-

-tion.

Section 4.04. "-Covenant Against Encumbrances. The

District will not issue any obligations whatsoever, except
additional parity Bonds hereinafter provided for, payable from
the Tevenues of the System which rank prior to or équally as
to.lien on and source of and security for payment from such
revenues with the Bonds; and 211 obligations hereafter issued
by the District payable from the revenues of the System, except
such additional parity Bonds, shall contain an express state-
ment that such bbligations are junior and subordinate, as to
lien on and source of and security for payment frpm such reve-
nues, and in all other respects, to the Bonds;

 The District will not create, or cause or permit to
be created, any debt, lien, pledge, assignment, encumbrance
or any other charge, having priority over or being on a parity
with the lien of the'Bénd5;=and the interest thereon, upon any
of the incqme and revenues of the Systen piedged as security
therefor in this Resblution; or upon the System, or any part
thereof,

Thé District will not issue additional bonds or

other obligations on a parity with the 1956 Bonds . |

" Section 4.05. " Tssuance 'of Additional Parity Bonds.

No additional parity Bonds, as in this Section defined, pay-
able out of fhe revenues of the System, shall be issued after
the issuance of any Bonds pursuant to this'Resolution, except
under the conditions and in the mamner herein provided.

(A) No such additionél parity Bonds shall be issued
except for the purposes of financing the costs of the construc-
tion or acquisition of ektensions,.additions aﬂd improvements
to the System ot refunding BOn&S issued hereunder; except as

provided in subsection (G) of this Section.
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(B) ©No such additiqnal parity Bonds shall be issued
at any time, however, unless and until there has been procured
and filed with the Secréta%y a’written certification by a cer-
tified public accountant not in the regular employ of the Dis-

trict, based upon the necessary investigation, reciting the

.conclusion that the net'revenues, as defined herein and ad-

justed as provided below, actually derived from the System
during the fiscal year immediately preceding the date of the
issuance of such additional parity Bonds, shall have been not
less than one hundred twenty per centum (léO%)uof the average
aggregate amount which will mature or become due in any suc-
ceeding fiscal year for principal of and interest on the Bonds
originally issued pursuant to this Resolution then outsfanding
on the 1956 Bonds, and on any additional parity Boﬁds thereto-

fore issued pursuant to the provisions contained in this Reso-

lution then outstanding, and on the additional parity. Bonds

then proposed to be issued.  This limitation may be waived or
modified by'the written consent of Bondholders representing
75% of each Series of the then outstanding Bonds issued puf—
suant heretb;

(€) Prior to the issuance of any such additional
parify Bqnds; the District shall have‘entered into written
contracts for the immediatelacquisiticn or construction of

such additions, extensions or improvements to the System

which are to be financed by such additional parity Bonds.

- (D) The term “additional parity Bonds", as used
in this Section, shall be deemed to mean additional RBonds
issued,under the provisions and wifhin-the limitations of
this Section, payable from the revenues of the System on a

parity with Bonds originally authorized and issued pursuant

to this Resolution or with Bonds which were issued pursuant

to this Section as additional parity Bondé, and all the cove-



nants and other provisions of thisrResolﬁtion (excepf as to
details cf such additionél parity Bonds incconsistent herewith)
shall be for the equal behéfit; protection and security of the
hqlders of any Bonds originally authorized and issued pursuant
to this Resolution and the holders of any additional parityr
Bonds Subseqﬁently issued within the limitations of and in
'compliance with this Sedtion:' A1l such Bonds, regardless of
the time or times of their issuance, shall rank equally with
resPect to their lien om the revenues of the System, and their
source qf and securlty‘fqr payment from said revenues, without
preference of any Bond eor cdupon over any other. The District
shall comply fully with all the increased payments into the
various funds created in this Resolution requlred for such ad-
dltlonal parity Bonds in addition to the payments required
for Bonds theretqfo;e issued hereunder. Redemption of Bonds
prior to maturitf; in the event that Bonds of more than one
s5eries are outstanding, shall as nearly as practical be on an
eqﬁal pTO rafa basis reflecting the original amounts of sach
Vseries." ‘
(E) A11 additional parity Bonds issued pursuant to
thls Sectlon shall mature or be subject to mandatory redemptlon
on January 1 of the year or years of maturlty, and the interest
" thereon shall be payable January 1 of each year.

(F) No additiomal parity Bonds shall be issued at
any time unless all the payments into the respective Funds
provided for in the 1956 Rgsolution; and in this Resolution
on Bonds then outsfandipg and all other payments provided for
in this Resolution shall have been made or paid up as required
to the date of issuance of the additional parity Bqnds and the
District shall have fully complied with all the covenants,

dgreements and terms of this Resolution and the 1956 Resolution
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or shall have remedied any deficiency in'such compliance.

(G) With the written consent in advance of the
original purchaser of thﬁglg?Z Bonds and anything to the con-
trary in subsections (A), (B) and (C) of this Section not-
withstanding, additional parity Bonds may be authorized and
isgued by the District pﬁrsuant to supplemental resolution
in the event that the 1972 Bonds should be'insﬁfficient, to-

:gether with other funds lawfully available therefor, to pay
cow ) - T . all costs of construction of the Project. Any such addition-
| - al parity Bonds authorized and issued under thé provisions

- 0of this subsection shall be limited te the aggregate princi-

pal amount required to make-up any deficiency in funds for
payment of such construction costs, and the maturities of

any such additional parity Bonds shall be in years and amounts
suggested by such original purchaser.

Section 4.06. " Insurance and Bomds. The District

hereby covenants and agrees' that so long a5 any of the Bonds
remain outstanding, it will, as an expense of operation and

maintenance of the System, procure, carry and maintain insur-

ance with a reputable insurance carrier or carriers covering.
the following risks and in the following amounts:

(a) Fire, Lightning, Vandalism, Malicious Mischief

and Extended Coverage Insurance, to be procured upon acceptance
of any part of the Project from the contractor, on all above- l
_ground structures of the System 1n an amount equal to the ac-
tual cost thereof. fn the event. of any damage to or destruction
of any portion of the System, the District will promptly arrange
for the application of the insurance proceeds for the repair or
reconstruction of such damaged or destroyed portion. The Dis-
trict will itself, or will require each contractor and subcon-
tractor to, obtain and maintain Builder's %isk insurance to
protect the inferests of the District during construction of

the Project in the full insurable value thereof.




(b) Public Liability Insurance, with limits of not
less than $100,000 for one person and $300,000 fof more than
one person injured or ki%;ed in one accident to protect the
District from claims for bodily injury and/or death, and not
less than $100,000 from claims for damage to property of
others ﬁhich may arise from the District's operation of the
Systeﬁ, suﬁh insurance to be procured at the commencement of
construction of'the Project. V

(c) Vehicular Public Liability Insurance, in the

event the District owns oT operates any vehicle in the opéra—
tion of the System, or in the event that any vehicle not owned
by the District ié'operated for the benefit of the District,
with limits of not less than $10b,000 for one person and
$300,000 for more than one person injured or killed in one
accident to protect the District from claims for bodily in-
jury and/or death, éhd not less than $100,000 from claims for
damage to property of others which may arise from such opera-
tion of vehicles, such insurance to be procured prior to

acquisition or commencement of operation of any such vehicle.

{d} Workmen's Compensation Coverage for all En-

ployees of the Pistrict Eligible Therefor and. Performance and

Paynent Bonds, such bonds to be in the amounts of 100% of the
construction contract; will be required of each prime contrac-
tor, and such pa&ment bonds will be filed with the Clerk of the -
County Court of said.Couhty prior to commencement of construc-
tion of the Project in compliance with West Virginia Code,
Chapter 38, Articie 2, Section 39.

(e) Fidelity Bonds will be provided as to every mem-

ber of the Board and 45 to every officer and employee thereof
having custody of the Revenue Fund or of any revenues or other
funds of the District in an amount &t least equal to the total

funds in the custody of any such person at any one time.
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(f) Provided, however, and in lieu of and notwith-
standing the foregoingrprovisions of this Section, during con-
StTUCtlon of the Project and so leng as the Government holds
any of the Bonds, the DlStIlCt will carry insurance and bonds
0T cause insurance and bonds to be carried for the protection
of the District an& during such constructidén will require each
céntractor and subcontractor to carry insurance of such types

and in such amounts as the Government may specify, with insur-

ance carriers or bonding companies acceptable to the Government.

Section 4.07, Statutory Mortgage. For the further

brotection of the holders of the Bonds and the COUpONS apper-

“taining thereto, a statutory mortgage lien upon the System is

_granted and created by the Act, which statutory mortgage lien

is hersby recognized and declared to be valid and binding and

shall take effect immediately upon the delivery of any of the

Bonds; provlded however, such statutoery mortgage lien shall

be JuﬂlOT and subordlnate to the statutory mortgage lien se-
curing the holders of the 1956 Bonds.

Sebtidn‘¢;08. EventS'bf'Default. Bach of the fol-

lowing events is hereby declared as “Event of Default“L 

(A) Failure to make payment of the principal, and,
if any premium be due, of such premium, of any of the Bonds
either at the date ‘therein specified for their payment‘or on
the date fixed for redemption by proceedings for redemption,
or otherﬁise.

(B) Failure to make payment of any installment of
interest due on any of the Bonds on the date specified for the
payment of such dinterest.

(C) PFaiiure dul& and punctually to observe or per-
form any of the covenants; conditions and agreements on the
part of the District contained in the Bonds or in this Reso-

lution, or violation of or failure to observe any provision
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of any pertinent law, provided any such failure or violation,
excluding those coveréd in {A) and (B} above in thislSection,
shall continue for a peripd of thirty days after written
‘notice shall have been given to the District by any Bondholder
specifying such failure or violation and requiring the same to
be remedied. '

Section 4.08. Enforcement. Upon the'happening-of

any Event of Default specified above, then, and in every such
case, any Bondholder may proceed to prﬁtect and enforce the
rights of the Bondholders by an appropriate action in any

court of competent jurisdiction, either for the specific
performance of any covenant or égreement of execution of any
 power, of for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce
such rights. -

Upon appiication by such Bondholder, such court may,
upon proof of such default, appoiﬁt a receiver for the affairs
of the District and the System, The receiver so dppointed
shall administer the System on behalf of the District, shall
exércise all the rights énd powers of-the District with respect
ta its System and shall have the power to collect and reéeive
all revenues and apply the same in such manner as the court

‘may direct.

Section 4,10. No Priority Between Bonds. The Bonds
shall nﬁt be entitled to briority one over the other in the
application of the revenues of the_Syétem or with respect to

the security for their payment, ;egardless of the time or times
of their‘issuance,-it being the intention-of the District that
there shall be no pfiority among the Bonds, ;egardless of_the
fact that they may be actually issued and delivered at different

times.
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Section 4.11., Fiscal Year; Budget. While any Bonds

are outstanding and unpaid and to the extent not now prohibited
by law, the System shall be operated and maintained on a2 fiscal
year basis commencing on-July 1 of each year and ending on the
following June 30, which period shall also constitute the budget
year for the operation and malntenance of the System., Not later
than thirty days prior to the beginning of each fiscal year,

the District agrees to adopt the Annual Budget for the ensuing
year, and no expenditures for operation and maintenance expenses
~of the System in excess of the Annual Budget shall be made during
such fiscal year unless unanimously authorized and directed by
the Board. Copies of each Annual Budget shall be delivered to
the Government by the‘beginning of each fiscal year and shall be
mailed to the ofiginal purchaser of the Bonds and‘to those
Bondholders who shall have filed their names and addresses with
“the Secretary of the Board for such purpose.

If for any reason the District shall not have adopted
the Annual Budget before the first day of any fiscal year, it
shall adopt.a Budget of Current Expenses from month to month
until fhe adoption of the Annual Budgef; provided, however, that
no such monthly budget shall exceed the budget for the correspond-
ing month in the year next precéding by more than ten per centum;
and providéd further, that ﬁdoption of a Budget of Current
Expenses shall not constitute compliance with the covenant to
-adopt an Annual Budget unless failure to adopt an Annual Budget
be for a reason beYond the control of the District. Eacn such
Budget of Current Expenses shall be mailed 1mmed1ately as in the
case of the Annual Budget.

Section 4.12, Compensation of Board Memhers. The

District hereby covenants and agrees that no compensation for
policy direction shall be paid to .the members of its Board in

excess of the amount permitted by the Act. Payment of any
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compensation to any member of the Board for policy direction
shall not be made if éuch payment would cause the Net Operating
Income to fall below the _amount required to meet all payments
provided for herein, nor when there is default in the performance
of or compliancé with any covenant or provision of this resolu-
tion.

Section 4.13. Covenant to Proceed and Complete. The

District'hereby covenants to proceed as promptly as possible
with the construction of the Preject to completion thereof in
accordance with the plans and specifications prepared by

the Consulting Engineer and on file ﬁith‘the Secretary of
‘the Board on the date of adoption of this resolution, subject
to permitted chénges.

Section 4.14, BEBooks and Records. The District will

-keep books and records of the System, which shall be separate
and}apart from alljather books, records and accounts of the
District, in which complete and correct entries shall be made
of all fransﬁctions relating. to the System, and any holder of
a Bond. or Boﬁds, hié agentsAahd representatives, shall have the
right at all reasonable éimes to inspect the System and all
records, accounts and data of the District relating thereto.

The District shall, at least once a year, cause said
books, reéords and accounté of the System to be propefly audited
by ﬁn independent competent‘firm of ;ertified public accountants,
shall mail a copy of such audit réport to the Government and the
original purchaser of the Bonds, and shall make available the
report of sald accountants at all reasonable times to any holder
or holders of the Bonds, or any customer receifing serfices from
the S}stem; or anyone acting for and in behalf of such Boﬁdholder,
Bondholders or custoner,

Section 4.15, Maintenance of System, The District

covenants that it will continuously operate, in an cconeomical
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and efficient manner, and maintain the System as a revenue-
producing utility as herein provided so long as any of the

Bonds are oﬁtstanding. R

Section 4.16. No Competition. The District will

not permit competition with the waterworks within its
boundaries or within the territory served by it and will
not grant or cause, consent to, or allow the granting of

any franchise, permit or other authorization for any person,

firm, corporation, public or private body, agency or instru-

mentality whatsoever to provide any of the services supplied
by the waterworks within the boundaries of the District or

within the territory served by the waterworks,
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ARTICLE V

RATES, ETC.

Section 5.01. ZInitial Schedule of Rates and Charges ;-

Rules. A. The initial schedule of rates and charges for the
services and facilities of the Systeﬁ shall be as follows:

AVAILABILITY OF SERVICE

Available for all domestic, commercial , institutional
and industrial consumers within the District's service area.

RATES
First 2,000 gallons used per month 53.00 Per thousand gallons
Next . 3,000 gallions used per month $2.00 per thousand gallons
All over 5,000 gallons used per month $1.00 per thousand gallons
MINIMUM CHARGES: TAP FEES :
Tap Fee Prior Tap Fee after
Meter Size - Minimum Bill " To Construction Construction
5/8" x 3/4" $ 6.00 $10.00 $150.00 or the
3/4" B.64 n ) actual cost of
- © 15,136 o material and its
1-1/4" 24.9¢6 " installatian,
1-1/2" : 34,56 . n whichever is
2" 61.38 "  Ereater
T 138.24 . "
4" 245,176 "
6" - 552.96 . "

DELAYED PAYMENT PENALTY

The above rates are net. On all accounts not paid-
- in full within ten (10) days after date of billing, a penalty of |
fifty cents (50¢) will be added to the net amount of the bill.
If any bill is not paid within thirty (30) days of the
date thereof, the bill will be considered delinguent and subject
to disconnection. However, service shall not be disconnected to
any customer for nmonpayment of bill without Ffirst having dili-
gently tried to induce the customer to pay the same and until after
at least twenty-four (24) hours' written notice to the customer.
Service shall not be restored until all amounts in arrears, in-
cluding accrued penalties, plus a reconnection fee of $10.00 have
been paid.

- TRATIFER CQURTS:

House trailer courts shall be provided with a master meter (or
master meters). No bill shall be rendered for less than the
folliowing. . . : . .

"Five dollars and forty cents (35.40) multiplied by the number of
units situated on the court sits at the time the meter is read or
" the minimum charge for the size meter installed, whichever is
greater. House trailers, as used Hereinabove, shall include
"both mobile and immobile units.

House trailers, either mobile or immobile, located on sites other

than a part or court, shall be billed in the same manper 25 &R0y
other family or business unit. '



MULTIPLE QCCUPANCY

On apartment buildings, or other multiple occupancy
buildings, or house trailer courts or parks, each family or
business urit shall be required to pay not less than the minimum

‘ menthly charge herein established for a 5/8" to 3/4" meter.
- o ) Motels and hotels shall pay- dtcording to the size of the meter
. installed.

B. There shall not Le any discrimination or differ-
entiai in rates between customers in similar circumstanées.
C. All delinqugnt fees, rates and charges for ser-
vices or facilities of the System shall be liens on the premises
,j . - served of equal degree, rank and pricrity with the lien msuch
premises of state, county, schooi and municipal taxes, as provided
in the Act. When such fees, rates and charges have been éelin~
gquent for thifty days, the District shall‘have power forthwith to
foreclose the lien on the premises served in the Same manner
prqvided by the laws of the State of West Virginia for the fore-
‘closure of mortgages on real property:'
D. The Distri¢t will not render or cause to be
-rende;ed any free services of any natufe by the System nor any
" of thé facilities; ana in the event that the District or any
department,'agency, éfficef or employee thereof should avail

itself or themselves of the services or facilities of the System,

the same fees, rates and charges applicable to other customers
.receiving like services under similar circumstances shall be
charged} such charges shall be paid as‘they accrue, and revenues
50 received shall bé deposited and accounted for inAthe same V
‘manner as other revenues of the System.

E. The district may require any applicant for any

service by the System to deposit a reasomable and equitable amount

to insure payment of all charges for the services rendered by
the System, which depoist shall be handled and disposed of under
the applicable'rules and regulations of the Public Service

Commission of West Virginia.
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F. No allowance or adjustment in any bill for use
of the service and facilities of the System shall bc made for
any leakage occurring on the customer's side of any water meter.

G. The Distriéf'shall not be liable to any customer
for any damage resulting from bursting or breakage of any line,
main, pipe, valve, equipment or part or from discontinuance of
fhe operation of any part of the System or from failure of any
part thereof for any cause whafsoever. -

H. In case of emergency, the District shall have the

right to restrict the use of any part of the System in any

reasonable manner for the protection of the System and the

‘inhabitants of the District,

'I. The fees, rates and chafges'above provided will

be increased whenever such increase is necessary in order to

comply fully with all provisions of this resolution and the
District shall always he obligafed to and shall fix, establish
and collect fees, Tates and charges for the serviceé and
facilities of the System which shall at all times be sufficient
to provide net revenues to meet its obligations hereunder, but
never less than 110% of fhe average annual débt service on all

Bonds outstanding.
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ARTICLE VI

MISCELLANEOQUS

Section 6.01,  Filing Under Uniform Commercial Code.

Caﬁtemporaneously with the delivery of the Bonds, or soconer, the

District shall execute Finaﬁcing Statements meeting the requireménts

of the Uniform Commercial Code of West Virginia and promptly
thereafter, shall file such Einancing Statements in the '
offices of the Secrétary of State of the State of Weﬁt Virginia
and of the Clefk of the County Courf of said Cdunty.

Section 6.02, Modification or Amendmernt. No material

modification or amendment of this resolution, or of,any resolution
améndatory hereof or supplemental hercto, may be made without the
consent in writiﬁg of the holders of fwa—thirds OT more in
principal amount of the Bonds then outstanding; provided,‘however,
that no modification or amendment shall permit a change in the
‘maturity of any of the Bonds or a reductiqn in the rate of interest
thefeon, or in the amount of‘the-principal qbligation,'or affecting
the uﬂcbnditional prbmise of.thé District to pay the principal of
and interest on the Bonds as the same shall become due from the
revenues of- the System, without the consent of the holders of such
Bonds. Notwithstanding the above, no amendment or modification
shall be made without unanimous consent of the bondholders which
would reduce the percentage of the princip;IAamount of Bonds
required for consent to the aboﬁe~permitted aﬁendments or
modifications and for consent of 75% of the hol&ers of each

Series of Bonds outstanding to waiver or modification of the
limitation upon issuance of additional parity Bonds containea

in Section 4,05B.

Section 6.03. Sale of Bonds. The Secretary of the

Board is hereby authorized and directed to cause notice for bids

. for the purchase of all the 1972 Bonds, but not less than all,
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ta be bublished at least once not less than five days prior
to the date fixed for the rece1pt of bids, in a newspaper
published and of general c1rculat10n in TFayette County.

Section 6,04, Refundlng of Bonds Permitted. The

District reserves the right, subject to applicable provisions

of law, to refund the Bonds when in its judgment it would be

to the best interests of the District and of 1ts 1nhab1tants

50 to do., Upon payment of all the Bonds outstanding, prior
to or simultaneously with the issuance of any refunding bonds
or of an issue of bonds for the purposes of refunding the Bonds
then outstanding an& providing funds for additions, extensions
and improvements to the System, or upon provision for such
payment by deposit irrevocably in trust, with the Staté Sinking
‘Fund Commission of West Vlrglnla, of a sum equal to the principal
amcunt of the Bonds outstanding, plus an amount equal to all
lnterest accrued and to accrue to the date of payment or redemptloz
of such Bonds, and plus an amount sufficient to pay all applicable
‘redemption premiums on the earliest practical redemption date,
the security, pledge and:any lien applicablé to the Bonds then
outstandlng shall 1mmedlately cease and determine. The sum so
deposited in trust shall be used solely to pay at the earliest
practical redemptlon date the principal amount of the Bonds and
all interest thereon to the date of redemption and any appllcable
redemption premlums or to purchase Bonds at not to exceed the
par valuc of the Bonds plus interest accrued to date of purchase.
The.moﬂeys'so deposited may be invested by the State Sinking Fund
.Commission in direct obligations of the United States of America
or obligations the payment of the principal -of and interest on
which is guﬁraﬁtced by the United States of America, having
ﬁaturitics not later than the dates on wﬂich the moneys shall be

‘required to be used for such redemption,
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"Section 6.05. 'Severahlllty of Inva11d Provision. If

any one or more of the covenants, agreements cr provisions of
this resolution shouid be-held contrary to any express provi-
sion of law Or contrary to the policy of express law, although
not expressly prohibited, or against public policy, or shall for
any reason whatsoever be held invalid, then such covenants,
agreements or provisions shall be null and void and shall be
deemed separable from the remaining covenants, agreements ovr
provisions, and shall in no way affect the validity of all the
other provisions of this Resolution or the Bonds or coupons ap-
‘pertaining thereto.

Section 6.06. Conflicting Provisions Repealed. All

resolutions and orders, or parts thereof, in conflict with the
provisions of this Resolution, are, to the e%tent of ‘such con-
flicts, hereby repeéled; provided, however, that the provisions
of the 1956 Resolutlon shall not be affected by this Section.

" Section 6 07 TabIE'of'Contents and Headings. The

Table of Contents ‘and headings of the articles, sections and
subsections hereof are for cqnvenience only and shall néitherr
control nor affect in any way the héanipg ar construction of
any of the provisions‘héreof:

'Sedfioh'ﬁiﬂé.‘“EffedtiVE‘Time. This'Resolution

shall take effect immediately upon its adoption.
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ARMSTRONG PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF ARMSTRONG PUBLIC
SERVICE DISTRICT, AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED THEREQOF, THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$550,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2001 A (UNITED
STATES DEPARTMENT OF AGRICULTURE}); DEEFINING
AND PRESCRIBING THE TERMS AND PROVISIONS OF
THE BONDS; PROVIDING GENERALLY FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE HOLDER
OF THE BONDS; AND PROVIDING WHEN THIS
RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF ARMSTRONG PUBLIC SERVICE DISTRICT:

ARTICLE ]

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolution. This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended (the "Act"), and other applicable provisions of law. Armstrong Public Service
District (the "Issuer") is a public corporation and public service district and political
subdivision of the State of West Virginia in Fayette County of said State, duly created
pursuant to the Act by The County Commission of Fayette County.

Section 1.02. Findings and Determinations. It is hereby found,
determined and declared as follows:

A.  The Issuer currently owns and operates a public waterworks system and
desires to finance and acquire, construct, operate and maintain certain additional public
service properties consisting of additions, improvements and extensions to such existing

CH414846.2



waterworks facilities, within the boundaries of the Issuer to be owned and operated by the

Issuer.

B. It is deemed essentiai, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed certain additions, improvements and
extensions to the existing waterworks facilities of the Issuer, consisting of the replacement
of approximately five miles of 6-inch PVC Class 200 waterline and the installation of new
service lines, fire hydrants, valves and related appurtenances, the replacement of raw water
pumps, modifications to two existing booster stations, the replacement of the existing

¥ - Elkridge tank with a new 63,000 gallon water storage tank, and a 1,000 linear foot line
extension to serve four (4} new customers in Elkridge, and all necessary appurtenant facilities
(collectively, the "Project™), particularly described in and according to the plans and
specifications prepared by the Consulting Engineer and heretofore filed in the office of the
Secretary of the Public Service Board (the "Governing Body") of the Issuer. The existing
waterworks facilities of the Issuer, together with the Project and any further additions,
improvements or extensions thereto, are herein called the "System.” The acquisition and
construction of the Project and the financing hereby authorized and provided for are public
purposes of the Issuer and are ordered for the purpose of meeting and serving public
convenience and necessity.

C.  The estimated revenues to be derived in each year from the operation of
the System after completion of the Project will be sufficient to pay all costs of operation and
maintenance of the System, the principal of and interest on the Bonds (hereinafter defined)
and all funds and accounts and other payments provided for herein.

D.  The estimated maximum cost of the acquisition and construction of the
Project is $1,154,000, of which $550,000 will be obtained from the proceeds of sale of the
Series 2001 A Bonds herein authorized and $604,000 will be obtained from a grant from the
Purchaser.

E. It is necessary for the Issuer to issue its Water Revenue Bonds, Series
2001 A (United States Department of Agriculture), in the aggregate principal amount of
$550,000 (the "Series 2001 A Bonds"), to finance a portion of the cost of such acquisition
and construction iu the manner hereinafter provided. The cost of such acquisition and
construction shall be deemed to include, without being limited to, the acquisition and
construction of the Project; the cost of all property rights, easements and franchises deemed
necessary or convenient therefor and for the improvements and extensions thereto; interest
on the Series 2001 A Bonds prior to, during and for six months after completion of such
acquisition and construction of the improvements and extensions; engineering, fiscal agents
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 Project, administrative expense, and such other expenses as may be
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necessary or incident to the financing herein authorized, and the acquisition and construction
of the properties and the placement of same in operation; provided that, reimbursement to the
Issuer for any amounts expended by it for the repayment of indebtedness incurred for costs
of the Project by the Issuer shall be deemed costs of the Project.

F. The period of usefulness of the System after compietion of the Project
is not less than 40 years.

G.  There is an outstanding obligation of the Issuer which will rank on a
parity with the Series 2001 A Bonds as to liens, pledge and source of and security for
< payment, being the Water Revenue Bond, 1974, dated January 30, 1974, issued in the
original aggregate principal amount of $338,000 (the "Prior Bonds"), and held by the
Purchaser. Other than the Prior Bonds, there are no other outstanding bonds or obligations
of the Issuer which rank prior to or on a parity with the Series 2001 A Bonds as to liens,
pledge and/or source of and security for payment. '

The Issuer is not in default under the temns of the Prior Bonds, or the
resolutions authorizing issuance of the Prior Bonds or any document in connection therewith,
and has complied with all requirements of all the foregoing with respect to the issnance of
parity bonds or has obtained a sufficient and valid consent or waiver thereof.

H.  Itisinthe bestinterest of the Issuer that the Series 2001 A Bonds be sold
to the Purchaser, pursuvant to the terms and provisions of the Letter of Conditions, dated
April 19, 1999, and all amendments thereto, if any (collectively, the "Letter of Conditions").

L. The Issuer has complied with all requirements of law relating to the
authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the issuance of the
Series 2001 A Bonds, or will have so complied prior to issuance of the Series 2001 A Bonds,
including, among other things and without limitation, obtaining a certificate of public
convenience and necessity and approval of the financing and necessary user rates and charges
from the Public Service Commission of West Virginia by final order, the time for rehearing
and appeal of which have expired or shall have been duly waived or otherwise provided for.

Section 1.03. Bond I egislation Constitutes Contract. in consideration of
the acceptance of the Series 2001 A Bonds by those who shall be the Registered Owner of
the same from time to time, this Resolution (the "Bond Legislation") shall be deemed to be
and shall constitute a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owner of the Series 2001 A Bonds.




Section 1.04. Definitions. In addition to capitalized terms defined
elsewhere herein, the followmg terms shall have the followmg meanings herein uuless the text
otherwise expressly requires: -

"Act” means Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended.

"Bond Legislation" means this Resolution and all resolitions supplemental
hereto and amendatory hereof.

"Bond Registrar” means the Issuer, which shall usually so act by its Secretary.
"Bonds" means, collectively, the Series 2001 A Bonds and the Prior Bonds.
"Chaimman" means the Chaimman of the Governing Body.

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

"Consulting Engineer" means Chapman Technical Group, Ltd., St. Albans,
West Virginia, or any qualified engineer or firm of engineers which shall at any time
- hereafter be retained by the Issuer as Consulting Engineer for the System.

"Depository Bank" means City National Bank, Montgomery, West Virginia, a
bank or trust company which is a member of FDIC (herein defined), and its successors and
assigns.

"Facilities" or "waterworks facilities” means all the tangible properties of the
System and also any tangible properties which may hereafter be added to the System by

additions, bettermenis, extensions and improvements thereio and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

"FDIC" means the Federal Deposit Insurance Corporation.

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

"Governing Body" means the Public Service Board of the Tssuer.

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

"Grants" means, collectively, all grants committed for the Project.
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"Herein" or "herein” means in this Bond Legislation.

"Issuer," "Borrower" or "District” means 'Armétrong Public Service District,
a public service district and a public corporation and a political subdivision of the State of
West Virginia, in Fayette County, West Virginia, and includes the Governing Body.

"Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated April 19, 1999, and all amendments thereto, if any.

"Net Revenues" means the balance of the Gross Revemues, as defined below,
" -5 - remaining after deduction of Operating Expenses, as defined below.

"Operating Expenses " means the current expenses, paid or accrued, of operation
and maintenance of the System and its facilities, and includes, without limiting the generality
of the foregoing, insurance premiums, salaries, wages and administrative expenses of the
Issuer relating and chargeable solely to the System, the accumulation of appropriate reserves
for charges not annually recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally and regularly included
under recognized accounting principles and retention of a sum not to exceed one-sixth of the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also retention of not to
exceed such sum as working capital; provided that, all monthly amortization payments upon
the Bonds and the Prior Bonds and into the Reserve Furd and Replacement Reserve have
been made to the last monthly payment date prior to the date of such retention.

"Outstanding, " when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being delivered, except (i) any Bond canceled
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 trost hereunder and set aside for such payment (whether
upon or prior to matuity); - (ili) any Bond deemed to have been paid as provided in
Article VII hereof; and (iv) for purposes of consents or other action by a specified percentage
of Bondholders, any Bonds registered to the Issuer.

"Parity Bonds" means additional bonds issued under the provisions and with the
limitations prescribed by Section 5.04 hereof.

"Pricr Bonds" means the Water Revenue Bond, 1974, of the Issuer described
in Section 1.02G hereof.

"Prior Resolutions" means, collectively, the resolution of the Issuer, adopted
January 16, 1973, authorizing the issuance of the Prior Bonds.
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"Project" shall have the meaning stated in Section 1.02B above.

"Purchaser” or "Government" means Uniféd States Department of Agriculture,
Rural Utilities Service, and any successor thereof, acting for and on behalf of the

Umited States of America. ‘ :

" Qualified Investments" means and includes any of the following, to the extent

such investments are permitted by law:

CH414846.2

(a) Government Obligations;

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

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

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

(¢) 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
(hereinbefore defined) or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged
either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased
so that the market value thereof is always at least equal to the
principal amount of said time accoumnts;



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

(g) Repurchase apreements, fully secured by
investments of the types described in paragraphs (a) through (e)
above, with bartks 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

- T agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest
in the collateral therefor, must have (or its agent must have)
possession of such collateral, and such collateral must be free of
all claims by third parties;

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

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

"Registered Owner," "Bondholder," "Holder of the Bonds" or any similar term
means any person who shall be the registered owner of the Bonds.

"Resolutions" means, collectively, the Prior Resolutions and the Bond
Legislation.

“"Revenues" or "Gross Revenues" means all rates, rents, fees, charges or other
income received by the Issuer, or accrued to the Issuer, or any department, board, agency
or instrumentality thereof in control of the management and operation of the System, from
the operation of the System, and all parts thereof, all as calculated in accordance with sound
accounting practices.
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"Secretary” means the Secretary of the Governing Body.

"Series 2001 A Bonds" means the Water Revenue Bonds, Series 2001 A (United
States Department of Agriculture), authorized hereby to be issued pursuant to this Bond
Legislation.

"*Series 2001 A Bonds Reserve Account" means, the Reserve Account created.
by Section 4.02 hereof. ’ '

"Series 2001 A Bonds Reserve Requirement” means, as of any date of
- % - caléulation, the maximum amount of principal and interest which will become due on the
Series 2001 A Bonds in the then current or any succeeding year.

‘ "System" means the complete public waterworks systemn of the Issuer, presently
existing in its entirety or any integral part thereof, and shall include the Project and any
improvements and extensions thereto hereafter acquired or constructed for the Systein from
any sources whatsoever.

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

Words importing singular number shall include the phural number in each case
and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, ferninine or nenter gender shall include any other gender; and any
requirement for execution or atiestation of the Bonds or any certificate or other document by
the Chairman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting Chairman or Acting Secretary.
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CARTICLE 11

AUTHORIZATION OF ACQUISITION AND
'CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the

Project. There is hereby authorized and ordered the acquisition and construction of the

Project, at an estimated cost of $1,154,000, in accordance with the plans and specifications

which have been prepared by the Consulting Engineers, heretofore filed in the office of the

T "~ Governing Body. The proceeds of the Series 2001 A -Bonds hereby authorized shall be
applied as provided in Article IV hereof.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Series 2001 A Bonds of the Issuer, to be known as
"Water Revenue Bonds, Series 2001 A (United States Department of Agriculture)", are
hereby authorized to be issued in the principal amount of $550,000, for the purpose of
” financing a portion of the cost of the acquisition and construction of the Project.

Section 3.02. Description of Bonds. The Series 2001 A Bonds shall be
issued in single form, numbered AR-1, only as a fully registered Bond, and shall be dated the
date of delivery thereof. The Series 2001 A Bonds shall bear interest from the date of
delivery, payable monthly at the rate of 4.5% per anmum, and shall be sold for the par value
thereof.

The Series 2001 A Bonds shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and shall be payable as
~ provided in the respective Bond forms hereinafter set forth.

Section 3.03. Negotiability, Registration, Transfer and Exchange of
Bonds. The Series 2001 A Bonds shall be and have all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia, but
the Series 2001 A Bonds, and the right to principal of and stated interest on the Series 2001 A
Bonds, may only be transferred by transfer of the registration thereof upon the books
required to be kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person or by attorney duly authorized in writing, upon surrender of the Series
2001 A Bonds for cancellation, accompanied by delivery of a written instrument of transfer,
duly executed in a form acceptable to the Bond Registrar.

Whenever the Series 2001 A Bonds shall be surrendered for registration of
~ transfer, the Issuer shall execute and deliver a uew Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require the
payment by the new owner requesting such transfer of any tax or other governmental charge
required to be paid with respect to such transfer, but the Issuer shall pay any other expenses
incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2001 A Bonds shall be perrrﬁtted to be
made after the 15th day next preceding any installment payment date on the Series 2001 A
Bonds. '
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Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and

- will keep, or cause to be kept by its agent, at its office, sufficient books for the registration

and transfer of the Series 2001 A Bonds, and, upon presentation for such purpose, the Bond

Registrar shall, under such reasonable regulations as it may prescribe, register the Series

2001 A Bonds initially issued pursuant hereto and register the transfer, or cause to be

registered by its agent, on such books, the transfer of the Series 2001 A Bonds as
hereinbefore provided.

The Bond Registrar shall accept the Series 2001 A Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Purchaser, an
" individual (including joint ownership), a corporation, a partnership or a trust, and only upon
receipt of the social security number of each individual, the federal employer identification
number of each corporation or partnership or the social security mumbers of the settlor and
beneficiaries of each trust and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other identifying number and
information as may be required by law. The Series 2001- A Bonds shall initially be fully
registered as to both principal and interest in the name of the United States of America. So
long as the Series 2001 A Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated
in writing to the Issuer by the United States of America.

Section 3.05. - Execution of Bonds. The Series 2001 A Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary. In case any one or more of the officers who shall have
signed or sealed the Series 2001 A Bonds shall cease to be such officer of the Issuer before
the Series 2001 A Bonds so signed and sealed have been actually sold and delivered, such
Bonds may nevertheless be sold and delivered as herein provided and may be issued as if the
person who signed or sealed such Bonds had not ceased to hold such office. The Series
2001 A Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper office in the Issuer, although
at the date of such Bonds such person may not have held such office or may not have been
so anthorized.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 2001 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may
in its discretion issue and deliver a new Bond of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, m exchange and substitution for such mutilated Bonds or in lieu of
and substitution for the Bonds destroyed, stolen or lost, and upon the holder's furnishing the
Issuer proof of his ownership thereof and complying with such other reasonable regulations
and conditions as the Issuer may require. The Series 2001 A Bonds so surrendered shall be
canceled and held for the account of the Issner. If the Series 2001 A Bonds shall have

CH414846.2
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matured or be about to mature, instead of issuing a substitute Bond the Issuer may pay the
same, and, if such Bond be destroyed, stolen or lost, without surrender thereof.

Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2001 A Bonds shall be secured forthwith by a first lien on
the Net Revenues derived from the System, on a parity with the Prior Bonds. The Net
Revenues derived from the System in an amount sufficient to pay the principal of and interest
on the Series 2001 A Bonds and the Prior Bonds, and to make the payments as hereinafter
provided, are hereby irrevocably pledged to the payment of the principal of and inferest on
the Series 2001 A Bonds and the Prior Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text

of the Series 2001 A Bonds and the other details thereof shall be of substantially the following

~tenor, with such omissions, insertions and variations as may be authorized or permitted

hereby or by any resolution adopted after the date of adoption hereof and prior to the
issuance thercof:

CH414846 .2
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{FORM OF BOND)

ARMSTRONG PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 2001 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$550,000

No. AR-1 o o Date: , 2001

FOR VALUE RECEIVED, ARMSTRONG PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the United States of America (the
*(Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writing, the
principal sum of FIVE HUNDRED FIFTY THOUSAND DOLLARS ($550,000), plus
interest on the unpaid principal balance at the rate of 4.5% per annum. The said principal
and interest shall be paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each morith for the first 24 months after the date
hereof, and $2,525, covering principal and interest, thereafier on said corresponding day of
each month, except that the final installment shall be paid at the end of 40 years from the date
of this Bond, in the sum of the unpaid principal and interest dne on the date thereof, and
except that prepayments may be made as provided hereinbelow. The consideration herefor
shall support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrue on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made

at any time at the option of Borrower. Refunds and extra payments, as defined in the

regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.

CH414846.2
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall coutinue to make payments to the Govemment as collection agent for
the holder. :

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitted by the Government to
the holder promptly-or, except for final payment, be retained by the Government and
remitted to the holder on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except paymenis retained and
remitted by the Government on an annual mstallment due date basis, shall be the date of the
" United States Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Government to the holder
on an annual installment due date basis shall be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the
effective date of any such prepayment and the date of the Treasury check to the holder.

Any amount advanced or expended by the Government for the collection hereof
or to preserve or protect any security herefor, or otherwise under the terms of any security
or other instrument executed in connection with the Joan evidenced hereby, at the option of
the Government shall become a part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediately due and payable by Borrower to the
Government without demand.- Borrower agrees to use the loan evidenced hereby solely for

- purposes authorized by the Government. :

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and improvements to the waterworks system (the "System") of the
Borrower, is payable solely froin the revenues to be derived from the operation of the System
after there have been first paid from such revenues the reasonable current costs of operation
and maintenance of the System. This Bond does not in any manner constitute an indebtedness
of the Borrower within the meaning of any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof in
person or by his, her or its attorney duly authorized in writing, at the office of the Borrower,
as Bond Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution and upon surrender and
cancellation of this Bond. Upen such transfer a new Bond or Bonds, of authorized
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denomination or denominations, for the like principal amount, will be issued to the transferee

in exchange herefor.

This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar. ‘ ,

This Bond has been issued under and in full compliance with the Constitution

| and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
” of the West Virginia Code, as amended (the "Act"), and-a Resolution of the Borrower duly

adopted December 11, 2001, authorizing issuance of this Bond (the "Resolution™),

If at any time it shall appear to the Government that Borrower may be able to
obtain a loan from a responsible cooperative or private credit source at reasonable rates and

- terms for loans for similar purposes and periods of time, Borrower will, at the Government's

request, apply for and accept such loan in sufficient amount to repay the Government,

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond
shall be subject to the present regulations of the Government and to its future regulations not
inconsistent with the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER’S WATER
REVENUE BOND. 1974, AS DESCRIBED IN THE RESOLUTION.
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INWITNESS WHEREOF, ARMSTRONG PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed
" or imprinted hereon and attested by its Secrefary, all as of the date hereinabove written.

ARMSTRONG PUBLIC SERVICE DISTRICT
{(Name of Borrower) ‘

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

P. O. Box 156
P. O. Box No. or Sireet Address)

Kimberley, West Virginia 25118
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Executive Official)

CH414845.2
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(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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(Form of Assignment)

ASSIGNMENT

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

the within - Bond and does hereby irrevecably censtitute and appoint

, Attomey to transfer the said Bond on the books kept

" -7 - for Tegistration of the within Bond of the said Issuer with full power of substitution in the
prexmises. '

Dated:

In the presence of:

CH414846.2
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Punds and Accounts with Depository
Bank. The following special funds or accounts are 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 from each other: '

(1) Revenue Fund;

(2)  Renewal and Replacement Fund; and

(3)  Series 2001 A Bonds Construction Account.

Section 4.02. Eétablishment of Funds and Accounts with Commission.
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 Commission separate and apart
from all other funds or accounts of the Commission and the Issuer and from each other:

(1)  Series 1974 Bonds Sinking Fund; and
(2)  Series 1974 Bonds Reserve Account; and

(3)  Series 2001 A Bonds Reserve Account,

Section 4.03. ‘Bond Proceeds; Series 2001 A Bonds Construction
Account. The proceeds of the sale of the Series 2001 A Bonds shall be deposited upon
receipt by the Issuer in the Series 2001 A Bonds Construction Account. The monies in the
Series 2001 A Bonds Construction Account in excess of the amount insured by FDIC shall
be secured at all times by the Depository Bank by securities or in 2 manner lawful for the
securing of deposits of State and municipal funds under West Virginia law. Monies in the
Series 2001 A Bonds Construction Account shall be expended by the Issuer solely for the
purposes provided herein.

Monies in the Series 2001 A Bonds Construction Account shall be used soiely
to pay the cost of acquisition and construction of the Project upon vouchers and other
documentation approved by the Purchaser. '

' ~ Until completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Series 2001 A Bonds Construction Account and pay to the

CHA414845 .2 -
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Purchaser on or before the due date, such sums as shall be from time fo time required to
make the monthly installments on the Series 2001 A Bonds if there are not sufficient Net
Revenues to make such monthly payment.

Pending application as provided in this Section 4.03, money and funds in the

Series 2001 A Bonds Construction Account shall be invested and reinvesied at the direction

of the Issuer, to the extent possible in accordance with applicable law, in Qualified
Tnvestments.

When acquisition and construction of the Series 2001 A Bonds has been
R - comipleted and afl costs thereol have been paid or provision for such payment has been made,
any balance remaining in the Series 2001 A Bonds Construction Account shall be disposed
of in accordance with the regulations of the Purchaser.

Section 4.04, Covenants of the Issuer as to System Revenues and Funds.

~ So long as any of the Series 2001 A Bonds shall be outstanding and unpaid, or until there

shall have been set apart in the Series 2001 A Bonds Reserve Account, a sum sufficient to

pay, when due or at the earliest practical prepayment date, the eutire principal of the Series

2001 A Bonds remaining unpaid, together with interest accrued and to accrue thereon, the
Issuer further covenants with the Holders of the Series 2001 A Bonds as follows:

A. REVENUE FUND. The entire Gross Revenues
derived from the operation of the System, and all parts thereof,
and all Tap Fees received, shall be deposited as collected by the
Issuer in the Revenue Fund. The Revenue Fund shall constitute
a trust fund for the purposes provided in the Resolutions and shail
be kept separate and distinct from all other funds of the Issuer and
the Depository Bank and used only for the purposes and in the -
manner provided in the Resolutions.

B.  DISPOSITION OF REVENUES. All Revenues at
any time on deposit in the Revenue Fund shall be disposed of only
in the following order and priority, subject to the provisions of
the Prior Resolutions not otherwise modified herein:

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

(2)  The Issuer shall next, each month, transfer
from the Revenue Fund and (i) remit on the first day of each
month, to the Commission for deposit in the 1974 Bonds Sinking
Fund, the amount required by the Prior Resolutions to pay
interest and principal on the 1974 Bonds; and (ii) beginning on
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January 13, 2002, remit to the National Finance Office, the
amounts required to pay the interest on the Series 2001 A Bonds
until January 13, 2004 and continuing on the 13th day of each
month thereafter, the amounts required to amortize the interest
and principal on the Series 2001 A Bonds over the life of the
Bond issue. All payments with respect to principal of and interest

" on the Prior Bonds and the Series 2001 A Bonds shall be made on

an equal pro rata basis In accordance with the respective
aggregate principal amounts thereof outstanding and on a parity
with each other.

(3)  The Issuer shall next, each month, transfer from the

. Revenue Fund and (i) on the first day of each month, remit to the

Commission for deposit into the 1974 Bond Reserve Account, the

- amount required by the Prior Resolutions; and (ii) beginning on

January 13, 2004 and continuing on the 13th day of each month
thereafter, remit to the Commission for deposit info the
Series 2001 A Bonds Reserve Account, an amount equal to 1/2 of
1/120th of the Series 2001 A Bonds Reserve Requirement, until
the amount in the Series 2001 A Bonds Reserve Account equals
the Series 2001 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 2001 A Bonds
Reserve Account when there shall have beén deposited therein,
and as long as there shall remain on deposit therein, an amount
equal to the Series 2001 A Bonds Reserve Requirement. Monies
in the Series 2001 A Bonds Reserve Account shall be used solely
to make up any deficiency for monthly payments of the principal
of and interest on the Series 2001 A Bonds to the National
Finance Office as the same shall become due or for prepayment
of installments on the Series 2001 A Bonds, or for mandatory
prepayment of the Series 2001 A Bonds as hereinafter provided,
and for no other purpose; provided, however, earnings from
monies in the Series 2001 A Bond Reserve Account, so long as
the Series 2001 A Bonds Reserve Requirement is on deposit and
maintained therein, shall be returned not less than once each year,
by the Commission to the Issuer, to be deposited in the Revenue
Fund.

(4)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Renewal and Replacement
Fund an amount equal to 2 1/2% of the Gross Revenues each
month, exclusive of any payment for account of any Reserve
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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 andreinvested in Qualified
Investments. Withdrawals and disbursements may be made from
the Renewal and Replacement Fund for replacements, repairs,
improvements or extensions to the System; provided, that any
deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payments jnto 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 momnies from the Renewal and
Replacement Fund.

(5)  After all the foregoing provisions for use of
monies in the Revenue Fund have been fully complied with, any
monies remaining therein and not permitted to be retained therein
may be used to prepay mstallments of the Bonds, pro rata, or for
any lawful purpose. ‘

Whenever the monies in the Series 2001 A Bonds Reserve
Account shall be sufficient to prepay the Series 2001 A Bonds in
full, it shall be the mandatory duty of the Issuer, anything to the
contrary herein notwithstanding, to prepay the Series 2001 A
Bonds at the carliest practical date and in accordance with
applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent
for the administration of the Series 2001 A Bonds Reserve
Account as herein provided, and all amounts required for the
Series 2001 A Bonds Reserve Account will be deposited therein
by the Issuer upon transfers of funds from the Revenue Fund at
the times provided herein. If required by the Purchaser at
anytime, the Issuer shall make the necessary arrangements
whereby required payments into said account shall be
automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

The Issuer shall, on dates set forth above (if any such date
is not a business day, then the next occurring business day),
deposit with the Commission the required reserve account
payments with respect to the Bonds and all such payments shall
be remitted to the Commission with appropriate instructions as to
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the custody, use and application thereof consistent with the
provisions of this Bond Legislation.

The Depository Bank is hereby designated as the Fiscal
Agent for the administration of the Renewal and Replacement
Fund as herein provided, and all amounts required for the
Renewal and Replacement Fund will be deposited therein by the
Issuer upon transfers of funds from the Revenue Fund at the times

- provided herein, together with written instructions stating the

amount remitted for deposit into each such fund.

The Revenue Fund, the Series 2001 A Bonds Reserve
Account and the Renewal and Replacement Fund shall constitute
trust funds and shall be used only for the purposes and in the
order provided herein, and until so used, the Purchaser shall have
a lien thereon for further securing payment of the Series 2001 A
Bonds and the interest thereon.

If on any payment date the Revenues are msufficient to
make the payments and transfers as hereinabove provided, the
deficiency shall be made up in the subsequent payments and
transfers in addition to those which would otherwise be required
to be made on the subsequent payment dates.

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 2001 A Bonds and the Prior Bonds, in
accordance with the respective principal amounts then
Qutstanding.

Subject to the Prior Resolutions, the Commission and the
Depository Bank, at the direction of the Issuer, shall keep the
monies in the Series 2001 A Bonds Reserve Account and the
Renewal and Replacement Fund invested and reinvested to the
fullest extent possible in accordance with applicable law, and to
the extent practicable, in Qualified Investments having maturities
consonant with the required use thereof. Investments in any fund
or account under this Bond Legislation shall, unless otherwise
provided herein or required by law, be valued at the lower of cost
or the then current market value, or at the redemption price
thereof if then redeemable at the option of the holder, including

‘value of accrued interest and giving effect to the amortization of

discount, or at par if such investment is held by the "consclidated
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fund” managed by the West Virginia Investment Management
Board. Any investment shall be held in and at all times deemed
a part of the fund or account in which such monies were
originally held, and interest accruing thereon and any profit or
loss realized from such investment shall be credited or charged to
the appropriate fund or account. Earnings from monies in the
Series 2001 A Bonds Reserve Account, so loug as the
Series 2001 A Bonds Reserve Requirement is on deposit and
maintained therein, shall be returned not less than once each year,
by the Commission to the Issuer, to be deposited in the Revenue
Fund. : ‘

C. CHANGE OF DEPOSITORY BANK. The Issuer
may designate another bank or trust company insured by FDIC as
Depository Bank if the Depository Bank should cease for any
reason to serve or if the Governing Body determines by resolution
that the Depository Bank or its successor should no longer serve

as Depository Bank. Upon any such change, the Governing Body

will cause notice of the change to be sent by registered or
certified mail to the Purchaser.

.D.  USER CONTRACTS. The Issuer shall, prior to
delivery of the Series 2001 A Bonds, provide evidence that there
will be at least 799 bona fide users of the System upon completion
of the Project, in full compliance with the requirements and
conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit
from the Revenue Fund to the Commission or the Depository
Bank such additional sums as shall be necessary to pay the
echarges and fees of the Commission or the Depository Bank then
due.

F. INVESTMENT OF EXCESS BALANCES. The
monies in excess of the sum insured by FDIC in any of such
funds or accounts shall at all times be secured, to the full extent
thereof in excess of such insured sum, by Qualified Investments
as shall be eligible as security for deposits of state and municipal
funds under the Iaws of the State of West Virginia.

" G.  REMITTANCES. All remittances made by the
Issuer to the Commission or the Depository Bank shall clearly
identify the fund or account into which each amount is o be
deposited.
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H. GROSS REVENUES. The Gross Revenues of the
System shall only be used for purposes of the System.

Sectign 4.05. Interimm Construction Financing. In order to pay certain
costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Series 2001 A Bonds, the Issuer may issue and sell its interim construction notes in an
aggregate principal amount not to exceed $550,000 (the "Notes"). The Notes shall be in the
form of a line of credit from a commercial bank or other lender, and the Tssuer is hereby
authorized to enter into the credit agreement with such commercial bank or other lender. The
~ Notes shall bear interest from the date or dates, at such rate or rates, payable on such dates
and shall mature on such date or dates and be subject to such prepayment or redemption, all
as provided in the credit agreement.

The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Series 2001 A Bonds or the Grants. The Notes do not
and shall not constitute an indebtedness of the Issuer within the meaning of any constitutional
or statutory provisions. The general funds of the Issuer are not liable, and neither the fuil
faith and credit nor the taxing power of the Issuer, if any, is pledged for the payment of the
Notes. The Holders of the Notes shall never have the right to compel the forfeiture of any
property of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable
pledge, charge, lien or encunbrance upon any property of the Issuer or upon any of its
income, receipts or revenues except as set forth herem. -

CH4148465.2
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ARTICILE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Series 2001 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 2001 A
Bonds Reserve Account a sum snfficient to prepay the entire principal of the Series 2001 A
Bonds remaining unpaid, together with interest accrued and to accrue thereon to the date of
prepayment, the covenants and agreements confained herein shall be and constitute valid and
legally binding covenants between the Issner and the Holder of the Series 2001 A Bonds.

Section 5.02. Rates. The Issuer will, in the manner provided in the Act,
fix and collect such rates, fees or other charges for the services and facilities of the System,
and revise the same from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not less than 115% of the
annual debt service on the Series 2001 A Bonds and the Prior Bonds and sufficient to make
the payments required herein ioto all funds and accounts and all the necessary expenses of
operating and maintaining the System during such Tiscal Year and such rates, fees and other
charges shall not be reduced so as to be insufficient to provide adequate Revenues for such

purposes.

Section 5.03. Sale of the System. The System will not be sold without
the prior written consent of the Purchaser so long as the Series 2001 A Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale.

Section 5.04. -  Issuance of Additional Parity Bonds or Obligations. No
Parity Bonds shall be issned at any time, however, unless there has been procured and filed
with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues for the Fiscal year following the year in which
such Parity Bonds are to be issued shall be at least 120% of the average annual debt service
requirements on the following:

(1) The Bonds Outstanding;

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

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

No additional Parity Bonds or obligations payable out of any of the Revenues
of the System shall be issued, except with the prior written consent of the Purchaser.

CH414846.2
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The foregoing limitation may be waived or modified by the written consent of
the Holders of the Prior Bonds.

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the Systemn,
procure, carry and maintain, so long as the Series 2001 A Bonds remain outstanding,
insurance with a reputable insurance carrier or carriers covering the following risks and in
the following amounts: ‘

(a)  Fire, Lightning, Vandalism, Malicious Mischief and

B ) Extended Coverage Insurance, to be procured upon acceptance of

any part of the Project from the contractor, and immediately upon
any portion of the System now in use, on all above-ground
structures of the System and mechanical and electrical equipment
in place or stored on the site in an amount equal to the full

" insurable value thereof. In the event of any damage to or
destruction of any portion of the Systemn, the Issuer will promptly
arrange for the application of the insurance proceeds for the
repair or reconstruction of such damaged or destroyed portion.
The TIssuer will itself, or will require each contractor and
subcontractor to, obtain and maintain builder's risk insurance to
protect the interests of the Issuer during construction of the
Project in the full insurable value thereof. -

(b)  Public Liability Insurance, with limits of not Jess
than $500,000 for one or more persons injured or killed in one
accident to protect the Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from the
operation of the System, such insurance to be procured not later
than the date of delivery of the Series 2001 A Bonds.

(c)  Vehicular Public Liability Insurance, in the event the
- Issuer owns or operates any vehicle in the operation of the
System, or int the event that any vehicle not owned by the Issuer
is operated at any time or times for the benefit of the Issuer, with
limits of not less than $500,000 for one or more persons injured
or killed in one accident to protect the Issuer from claims for
bodily injury and/or death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance to be
procured prior to acquisition or commencement of operation of
any such vehicle-for the Issuer. :

CH41484¢6.2
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(d) Workers' Compensation Coverage for All
Employe es of the District Eligible Therefor and Performance and
Payment Bonds, such bonds to be in the aniounts of 100 % of the
construction contract, wili be required of each prime confractor,
and snch payment bonds have been or will be filed with the Clerk
of the County Commission of said County prior to
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers' compensation

_coverage shall be maintained as required by the laws of the State
of West Virginia.

(e) Flood Insurance to be procured, to the extent
available at reasonable cost to the Issuer; however, if the System
is located in a community which has been notified as having
special flood or mudslide prone areas, flood insurance must be

- obtained.

()  Fidelity Bonds will be provided as to every member
of the Governing Body and as to every officer and employee
thereof having custody of the Revenue Fund or of any revenues
or other funds of the Issuer in an amount at least equal to the total
funds in the custody of any such persen at any one time, and
initially in the amount of $50,000 upon the treasurer, provided,
however, that no bond shall be required insofar as custody of the
Series 2001 A Bonds Construction Account is concerned so long
as checks thereon require the signature of a representative of the
Purchaser.

(g) Provided, however, and in lLeu of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 2001 A
Bonds are outstanding, the Issuer will carry insurance and bonds
or cause insurance and bonds to be carried for the protection of
the Issuer, and during such construction will require each
contractor and subcontractor to carry insurance, of suchtypesand
in such amounts as the Purchaser may specify, with insurance .
carriers or bonding companies acceptable to the Purchaser.

Section 5.06. Statutorv Mortgage Lien. For the further protection of the

" Holder of the Series 2001 A'Bonds, a statutory mortgage lien upon the System is granted and

created by the Act, on a parity with the Prior Bonds, which statutory mortgage lien is hereby

recognized and declared to be valid and binding and shall take effect immediately upon the
delivery of the Series 2001 A Bonds.

CH414846.2
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Section 5.07. Events of Default. Each of the following events is hereby
declared an "Event of Default": :

(@) Failure to make payment of any monthly
amortization installment up.on the Series 2001 A Bonds at the
date specified for payment thereof; and

(b)  Failure to duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of the
Issuer contained in the Series 2001 A Bonds or herein, or

R - violation of or failure to observe any provision of any pertinent

law.

Section 5.08. Enforcement. Upon the happenmg of any Event of Default
spec1ﬁed above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any coveuant or agreement, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such default,
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed
shall administer the System on behalf of the Issuer, shall'exercise all the rights and powers
of the Issuer with respect to the System, shall proceed under the direction of the court to
obtain authorization to increase rates and charges of the System, and shall have the power to
collect and receive all revenues and apply the same in such manner as the court may direct.

Section 5.09. Fiscal Year; Budget. While the Series 2001 A Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and

- ending on the following June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensning year, and no
expenditures for operation and 1naintenance expenses of the System in excess of the Anmual
Budget shall be made during such Fiscal Year unless unanimously awthorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before the
1st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month to month
until the adoption of the Annual Budget; provided, however, that no such monthly budget
shall exceed the budget for the corresponding month in the next year preceding by more than
10 % ; and provided further, that adoption of a Budget of Current Expenses shall not constitute
compliance with the covenant to adopt an Annual Budget unless failure to adopt an Annuat

CH414B46.2
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Budget be for a reason beyond the control of the Issuer. Each such Budget of Current
Expenses shall be mailed immediately to the Purchaser. .

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Aci. Payment of
any compensation to any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet all payments
provided for herein, nor when there is default in the performance of or compliance with any

covenant or provision hereof.

Section5.11.  Covenant fo Proceed and Complete. The Issuer hereby
covenants to proceed as promptly as possible with the acquisition and construction of the
Project to completion thereof in accordance with the plans and specifications prepared by the
Consulting Engineer on file with the Secretary on the date of adoption hereof, subject to
permitted changes. -

Section5.12. Books and Records; Audits. The Issuer will keep books and
records of the System, which shall be separate and apart from all ather books, records and
accounts of the Issuer, in which complete and correct entries shall be made of all transactions
relating to the System, and the Purchaser shall have the right at all reasonable times to ingpect
the System and all records, accounts and data of the Issuer relating thereto.

The Issuer shall, at least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.13, Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient nianner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2001 A Bonds are
outstanding.

Sectign5.14. No Competition. To the extent legally allowable, the Issuer
will not permit competition with the System within its boundaries or within the territory
served.by it and will not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation, public or private body,
agency or instrumentality whatsoever to provide any of the services supplied by the System
within the boundaries of the Issner or within the territory served by the System.

CH414846.2
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ARTICLE VI

RATES, ETC. -~

Section 6.01. . Initial Schedule of Rates and Charges; Rules. A. The
initial schedule of rates and charges for the services and facilities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on September 5, 2001, Case No. 00-
" 1844-PWD-CN which Finat Order is incorporated herein by reference as a part hereof.

B.  There shall not be any discrimination or differentIal in rates between
customers in similar circumstances.

C.  All delinquent fees, rates and charges for services or facilities of the
System shall be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided in the Act. The
Issuer shall have all remedies and powers provided under the Act and other applicable
provisions of law with regard to the collection and enforcement of such fees, rates and

charges.

D.  The Issuer will not render or cause to be rendered any free services of
any nature by the System nor any of the facilities; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail itself or themselves of the
services or facilities of the System, the same fees, rates and charges applicable to other
customers receiving like services under similar circumstances shall be charged, such charges
shall be paid as they accrue, and revenues so received shall be deposﬂed and accounted for
in the same manner as other Revenues of the System

E. The Issuer may require any applicant for any service by the System to
deposit a reasonable and equitable amount to insure payment of all charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable
rules and regulations of the Public Service Commission of West Virginia.

F.  Thelssuer, to the extent permitted by law, will not accept payment of any
water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.

CH414846.2
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ARTICLE VII

MISCELLANEQUS ™

Section 7.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2001 A Bonds, the principal of and interest due
ot to become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then with respect to the Series 2001 A Bonds, the pledge of Net Revenues and

_other monies and securities pledged under this Bond Legislation and all covenants,
" agreements and other obligations of the Issuer to the Registered Owner of the Series 2001 A.
Bonds, shall thereupon cease, terminate and become void and be discharged and satisfied.

Section 7.02. Modification or Amendment. The Bond Legislation may
not be modified or amended after final passage without the prior written consent of the
Purchaser. '

Section 7.03. Delivery of Bonds. The Chairman, Secretary and Treasurer

of the Governing Body are hereby authorized and directed to cause the Series 2001 A Bonds,
hereby awarded to the Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof shonld be held contrary to any express
provision of law or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed severable
from the remaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Series 2001 A Bonds.

Section 7.03. Conflicting Provisions Repealed. The Prior Resolutions and
all parts thereof not expressly hereby changed shall continue in full force and effect and this
Bond Legislation shall be supplemental to the Prior Resolutions. :

* All resolutions and orders, or parts thereof, in conflict with the provisions
hereof are, to the extent of such conflicts, hereby repealed; provided that this Section shall
not be applicable to the Loan Resolution (Form FmlA 442-47).

Section 7.06. Table of Contents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither confrol nor affect in any way the meaning or construction of any of the
provisions hereof. o '

CHA14846.2
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Section 7.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body

were at all times wher any actions in connection with this Resolution occurred and are duly

in office and duly qualified for snch office.

L ‘Sectién 7.08. Effective Time. This Resclution shall take effect
immediately upon its adoption. ‘

CH414846.2
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Adopted this 11th day of December, 2001.

ARMSTRONG PUBLIC SERVICE DISTRICT

Chairman

CH414846.2
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of ARMSTRONG PUBLIC SERVICE DISTRICT on the 11th day of December, 2001.

Dated: December 13, 2001.
[SEAL]

OM{M U S d byt

Secretary

12/06/01
028360/99001
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ARMSTRONG PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2001 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$550,000
No. AR-1 Date: December 13, 2001

FOR VALUE RECEIVED, ARMSTRONG PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the United States of America (the
*Government"), or its registered assigns, at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter designate in writinig, the
principal sum of FIVE HUNDRED FIFTY THOUSAND DOLLARS ($550,000), plus
interést on the unpaid principal balance at the rate of 4.5% per annum. The said principal
and interest shall be paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery of the Bond and
continuing on the corresponding day of each month for the first 24 months after the date
hereof, and $2,525, covering principal and interest, thereafter on said corresponding day of
each month, except that the final instaliment shall be paid at the end of 40 years from the date
of this Bond, in the sum of the unpaid principal and interest due on the date thereof, and
e¢xcept that prepayments may be made as provided hereinbelow. The consideration herefor
shall support any agreement modifying the foregoing schedule of payments.

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to Borrower as requested by Borrower and approved by the
Government and interest shall accrie on the amount of each advance from its actual date as
shown on the Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this Bond shall be
applied first to interest computed to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and exira payments, as defined m the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.

If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder. ‘
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While this Bond is held by an insured lender, prepayments as above
authorized made by Borrower may, at the option of the Government, be remitted by the
Government to the holder promptly or, except for final payment, be retained by the
Government and remitted to the holder on either a calendar quarter basis or an annual
installment due date basis. The effective date of every payment made by Borrower, except
‘payments retained and remitted by the Government on an annual installment due date basis,
shall be the date of the United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained and remitted by the
Govemment to the holder on an annual installment due date basis shall be the date of the
prepayment by Borrower and the Government will pay the interest to which the holder is
entitled accruing between the effective date of any such prepayment and the date of the
Treasury check to the holder. '

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security herefor, or otherwise under the terms of any
security or other instrument executed in connection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower to
the Government without demand. Borrower agrees to use the 10311 evidenced hereby solely
for purposes authorized by the Government.

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
to finance its actual needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terins in or near its community for loans for similar
purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith
which may be issued and outstanding for the purpose of providing funds for financing costs
of additions, extensions and improvements to the waterworks system (the "System") of the
Borrower, is payable solely from the revenues to be derived from the operation of the System
after there have been first paid from such revenues the reasonable current costs of operation
and maintenance of the System. This Bond does not in any manner constitute an indebtedness
of the Borrower within the meaning of any constitutional or statutory provision or limitation.

Registration of this Bond is transferable by the registered owner hereof
person or by his, her or its attorney duly authorized in writing, at the office of the Borrower,
as Bond Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution and upon surrender and
cancellation of this Bond. TUpon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be issued to the transferee
in exchange therefor.




This Bond, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitution

and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A

" of the West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly
adopted December 11, 2001, authorizing issuance of this Bond (the "Resolution”).

7 If at any time it shall appear to the Government that Borrower may be able
to obtain a loan from a responsible cooperative or private credit source at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient ammount to repay the
Government.

This Bond is given as evidence of a loan to Borrower made or insured by the

Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond

_shall be subject to the present regulations of the Government aud to its future regulations not
inconsistent W1th the express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE BORROWER’S WATER
REVENUE BOND, 1974, AS DESCRIBED IN THE RESOLUTION.
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RECORD OF ADVANCES

AMOUNT DATE AMOQUNT DATE

(1)‘ $96.389 December 13,2001 (19) _§
@ -3 ' 20§
3 __$ 21 $
4 S 22) $
5 8 (23) §
© 8 24)_$
m_$ 25 §
®) % 26) _$
©@ __$ 27 $
(10) $ (28) $
an $ (29 §
12y $ (30 $
a3 % (31) $
(14 $ (32) S
(15 _$ (33)_§
(16) $ 34 $
an_$ (35 $
(8§ (36) $

TOTAL $

CHA491655.1



ASSIGNMENT

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

the within Bond and does | hereby irrevocably comnstitute and appoinf
, , Attorney to transfer the said Bond on the books kept

for registration of the within Bond of the said Issuer with full power of substitution in the
" prermises.

Dated:

In the presence of:

028360/99001
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ARMSTRONG PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2001 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$550,000 -

REGISTRATION BOOXS

(No writing on these Books except by the Issuer as Registrar)

Signature of

Date of In Whose Name Secretary
Bond No. Registration Regpistered of Registrar
AR-1 December 13, 2001 United States of America %‘M‘“’ A st

11/30/01
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ARMSTRONG PUBLIC SERVICE DISTRICT

A RESOLUTION AUTHORIZING THE REFUNDING OF THE
SEWER REVENUE BOND, SERIES 1985, OF ARMSTRONG
PUBLIC SERVICE DISTRICT; THE ISSUANCE OF SEWER
REFUNDING REVENUE BONDS, SERIES 2002 A, OF THE
DISTRICT IN THE AGGREGATE PRINGIPAL AMOUNT OF
NOT MORE THAN $900,000, THE PROCEEDS OF WHICH
SHALL BE EXPENDED FOR SUCH REFUNDING AND TO
PAY COSTS IN CONNECTION THEREWITH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF, AND THE
SECURITY FOR, THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING A CONTINUING DISCLOSURE
AGREEMENT AND OTHER DOCUMENTS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS WITH RESPECT TO SUCH BONDS.

WHEREAS, Armstrong Public Service District (the "Issuer") presently owns
and operates a public sewerage system (the "System") and has heretofore financed the
acquisition and construction of the System and certain additions, extensions and
improvements thereto by issuance of a series of bonds, being the Sewer Revenue Bond
Series 1985, dated March 26, 1985, issued in the original aggregate principal amount of
$778,000 (the "Series 1985 Bonds").

WHEREA-S, the Series 1985 Bonds weTe issued pursuant to a resolution of the
Issuer duly adopted on January 11, 1984, as supplemented (collectively, the "Prior
Resolutions");

WHEREAS, under the provisions of Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), the Issuer is authorized and
empowered to issue refunding revenue bonds for the purpose of retiring or refinancing all or
any part of the outstanding Series 1985 Bonds;

WHEREAS, the Issuer is advised that present value debt service savings will
be realized as a result of the refunding of the Series 1985 Bonds;

WHEREAS, the Issuer has determined and hereby determines that it would
therefore be to the benefit of the Issuer and its residents to refund the Series 1985 Bonds in
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the manner set forth herein with proceeds of a series of bonds to be designated "Sewer
Refunding Revenue Bonds, Series 2002 A" (the "Series 2002 A Bonds"), in the maximum
aggregate principal amount of not more than $900,000, and other monies of the Issuer; and

WHEREAS, the Issuer now desires to authorize the refunding of the Series 1985
Bonds as aforesaid, and to provide for the financing thereof by the issuance of the Series
2002 A Bonds as hereinafter provided;

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF ARMSTRONG
PUBLIC SERVICE DISTRICT: o '
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ARTICLE I

DEFINITIONS; STATUTORY AUTHORITY; FINDINGS

Section 1.01. Definitions. All capitalized terms used in this Resolutiou
and not otherwise defined in the recitals or in the text hereof shall have the meanings
specified below, unless the context expressly requires otherwise:

"Act" means Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended and in effect on the date of delivery of the Series 2002 A Bonds.

"Authorized Newspaper" means a f{inancial journal or newspaper of general
circulation in the City of New York, New York, printed in the English language and
customarily published on each business day of the Registrar, whether or not published on
Saturdays, Sundays or legal holidays, and so long as so published, shall include The Bond
Buyer and Redemption Digest.

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

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

"Bond Counsel” shall mean any law firm having a national reputation m the
field of municipal law whose opinions are generally accepted by purchasers of municipal
bonds, appointed by the Issuer, and shall initially mean Steptoe & Johnson PLLC,
Charleston, West Virginia.

"Bondholder," "Holder of the Bonds," "Owner of the Bonds" or any similar
term means any person who shall be the registered owner of any outstanding Bond.

"Bond Register” means the books of the Issuer maintained by the Registrar for
the registration and transfer of Bonds.

"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, or such other period as shall be determined by the Issuer, except
that the first Bond Year shall begin on the Closing Date,

"Bonds" means the Series 2002 A Bonds and any additional parity Bonds
hereafter issued within the terms, restrictions and conditions contained herein.
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"Business Day" means any day other than a Saturday, Sunday or a day on which
national banking associations or West Virginia banking corporations are authorized by law
to remain closed.

"Certificate of Authentication and Registration” means the Certificate of
Authentication and Registration on the Series 2002 A Bonds, in substantially the form set
forth in EXHIBIT A - BOND FORM hereto.

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

"Closing Date" means the date upon which there is an exchange of the Series
2002 A Bonds for the proceeds representing the original purchase price thereof.

"Code" shall mean the Internal Revenue Code of 1986, as amended and
supplemented from time to time, and Regulations thereunder.

"Consulting Engineers" means any qualified engineer or engineers or firm or
firms of engineers that shall at any time now or hereafter be retained by the Issuer as
Consulting Engineers for the System, or portion thereof.

"Costs" or similar terms means all those costs now or hereafter permiited by the
Act to be financed with bonds issued pursuant hereto, including, without limitation, the costs
of refuuding the Series 1985 Bonds (which amount shall reflect the Independent Certifted
Public Accountant’s determination of the Redemption Price of the Series 1985 Bonds),
interest accruing or to accrue thereon, redemption premiums, premiums for municipal bond
msurance and reserve account insurance, letter of credit fees, expenses for fiscal or other
agents, legal expenses and any other costs or expenses necessary, incidental, desirable or
appurtenant to the issuance of the Series 2002 A Bonds and the refunding of the Series 1985
Bonds.

"Costs of Issuance Fund" means the Costs of Issuance Fund created by
Section 4.01 hereof.

"Depository Bank" means the bank or banks to be designated as such m the
Suppiemental Resolution, and any other bank or national banking association located in the
State of West Virginia, eligible under the laws of the State of West Virginia to receive
deposits of state and municipal funds and insured by the FDIC that may hereafter be
appointed by the Issuer as Depository Bank.

"DTC" means the Depository Trust Company, New York, New York, or its
successor thereof.
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"DTC-eligible” means, with respect to the Series 2002 A Bonds, meeting the
qualifications prescribed by DTC. ‘

"Event of Default" means any occurrence or event specified in Section 7.01.

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

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

"Goveruing Body" or "Board" means the public service board of the [ssuer, as
it may now or hereafter be constituted.

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

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

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

"Tssuer" means Armstrong Public Service District, a public service district and
public corporation and political subdivision of the State of West Virginia, in Fayette County
of said State, and, unless the context clearly indicates otherwise, includes the Governing Body
of the Issuer. :

"Municipal Bond Insurance Policy " means the municipal bond insurance policy,
if any, issued by a Bond Insurer simultaneously with the delivery of the Series 2002 A Bonds,
insuring the payment of the principal of and interest on all or any of the Series 2002 A Bonds
in accordance with the terms thereof.
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"Net Proceeds" means the face amount of the Series 2002 A Bonds, plus
accrued mterest and premium, if any, fess original issue discount, if any, and less proceeds
deposited in the Serjes 2002 A Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the vestment of proceeds of the Series 2002 A Bonds, without regard to whether or
not such investment is made in tax-exempt obligations. '

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

"Nonpurpose Investment” means any investment property which is acquired
with the gross proceeds of the Series 2002 A Bonds and is not acquired in order to carry out
the governmental purpose of the Series 2002 A Bonds.

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

"QOriginal Purchaser" means Crews & Associates, Little Rock, Arkansas, as the
purchasers of the Series 2002 A Bonds directly from the Issuer, or, if the Issuer and such
Original Purchaser do not agree to the purchase of the Series 2002 A Bonds with interest
rates and other terms allowable under the Act, such other person or persons, firm or firms,
bark or banks, corporation or corporations or such other entity or entities as shall purchase
the Series 2002 A Bonds directly from the Issuer, as determined by a resolution supplemental
hereto; provided, that the Original Purchaser and the Issuer shall agree to the purchase of the
Series 2002 A Bonds, as hereinafter defined, including the exact principal amount thereof and
interest rate or rates thereon as fixed by said supplemental resolution to be adopted by the
Issuer at the time of approval of such sale of said Series 2002 A Bonds.

"Outstanding,” when used with reference to the Series 2002 A Bonds and as of
any particular date, describes all Bonds theretofore and thereupon being issued and delivered
except (a) any Bond canceled by the registrar for such Bond at or prior to said date; (b) any
Bond for the payment of which monies, equal to its principal amount, with interest to the date
of maturity, shall be held in trust under this Resolution and set aside for such payment
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(whether upon or prior to maturity); (c) any Bond deemed to have been paid as provided by
Section 9.01; and (d) with respect to determining the number or percentage of Bondholders
or Bonds for the purpose of consents, notices and the like, any Bond registered to the Issuer.
Notwithstanding the foregoing, in the event that a Bond Insurer has paid principal of and/or
interest on any Bond, such Bond shall be deemed to be Outsianding until such time as a Bond
Insurer has been reimbursed in full.

"Paying Agent" means the Registrar or other entity designated as such for the
Series 2002 A Bonds in the Supplemental Resolution, and any successor thereto appointed
in accordance with Section 8.12 hereof.

"Private Business Use” means use directly or indirectly in a trade or business
carried on by a natural person, including all persons "related” to such person within the
meaning of Section 144(a)(3) of the Code, or in any activity carried on by a person other than
a natural person, including all persons "related" to such person within the meaning of
Section 144(a)(3) of the Code, excluding, however, use by a state or local governmental unit
and use as a member of the general public. All of the foregoing shall be determined in
accordance with the Code, including, without limitation, giving due regard to "incidental
use," if any, of the proceeds of the issue and/or proceeds used for "qualified improvements, "
if any.

"Prior Resolutions” means the resolution of the Issner duly adopted
January 11, 1984, authorizing the Series 1985 Bonds.

"Purchase Price," for the purpose of computation of the Yield of the Series
2002 A Bonds, has the same meaning as the term "issue price" in Sections 1273(b) and 1274
of the Code, and, in general, means the initial offering price of the Series 2002 A Bonds to
the public {not including bond houses and brokers, or similar persons or organizations acting
in the capacity of underwriters or wholesalers), at which price a substantial amount of the
Series 2002 A Bonds of each maturity is sold or, if the Series 2002 A Bonds are privately
placed, the price paid by the first buyer of the Series 2002 A Bonds or the acquisition cost
of the first buyer. "Purchase Price," for purposes of computing Yield of Nonpurpose
Investments, means the fair market value of the Nonpurpose Investments on the date of use
of Gross Proceeds of the Series 2002 A Bonds for acquisition thereof, or if later, on the date
that Investment Property constituting a Nonpurpose Investment becomes a Nonpurpose
Investment of the Series 2002 A Bonds.

"Qualified Investments” means and includes any of the following, unless
otherwise set forth in the Supplemental Resolution:

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

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

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

()  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, shall
be secured by a pledge of Government Obligations, provided, that
said Government Obligations pledged either must mature as
nearly as practicable coincident with the maturity of said time
accounts or must be replaced or-increased so that the market value
thereof is always at least equal to the principal amount of said
time accounts;

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

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through
(e) above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized
as primary dealers by the Federal Reserve Bank of New York,
provided, that said imvestments securing said repurchase
agreements either must mature as nearly as practicable coincident
with the maturity of said repurchase agreements or must be




replaced or increased so that the market value thereof is always
at least equal to the principal amount of said repurchase
agreements, and provided further that the holder of such

repurchase agreement shall have a prior perfected security interest

in the collateral therefor; must have (or its agent must have) =
possession of such collateral; and such collateral must be free of
ali claims by third parties;

(h)  The West Virginia "consolidated fund"” managed by
the West Virginia Investment Management Board pursuant o
Chapter 12, Article 6 of the West Virginia Code of 1931, as
ameuded; and

_ {i) Obligaticns of States or political subdivisions or
agencies thereof, the interest on which is exempt from federal
income taxation, and which are rated at least "A" by Moody's
Tnvestors Service, Inc. or Standard & Poor's Corporation.

"Record Date" means the day of the month which shall be so stated in the Series
2002 A Bonds, regardiess of whether such day is a Saturday, Sunday or legal holiday.

"Redemption Date" means the date fixed for redemption of any Bonds of the
Issuer called for redemption.

"Redemption Price” means the price at which any Bonds of the Issuer may be
called for redemption and includes the principal of and interest on such Bonds to be
redeemed, plus the interest and premium, if any, required to be paid to effect such
redemption.

"Registrar” means the bank to be designated in the Supplemental Resolution as
the Registrar for the Series 2002 A Bonds, and any successor thereto appointed i accordance
with Section 8.08 hereof.

"Regulations” means temporary and permanent regulatioﬁs promulgated under
the Code, and includes applicable regulations promulgated under the Internal Revenue Code
of 1954.

"Renewal and Replacement Fund” means the Renewal and Replacement Fund
created by the Prior Resolutions and continued hereby.

"Resolution” means this Resolution and all orders and resolutions supplemental
hereto or amendatory hereof.
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"Revenue Fund™ means the Revenue Fund created by the Prior Resolutions and
continued hereby.

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

"Series 1985 Bonds" means the Issuer’s Sewer Revenue Bond, Series 1985,
dated March 26, 19853, issued in the original aggregate principal amount of $778,000.

"Series 2002 A Bonds" means the Sewer Refunding Revenue Bonds, Series
2002 A, of the Issuer, originally authorized to be issued pursuant to this Resolution.

"Series 2002 A Bonds Redemption Account” means the Series 2002 A Bonds
Redemption Account created by Sectlon 4.02 hereof.

"Series 2002 A Bonds Reserve Account" means the Series 2002 A Bonds
Reserve Account created by Section 4.02 hereof.

"Series 2002 A Bonds Reserve Requirement" means, as of any date of
calculation, the lesser of (i) 10% of the original stated principal amount of the Series 2002 A
Bonds; (i) the maximum amount of principal and interest which will become due on the
Series 2002 A Bonds in any year; or (iii) 125% of the average amount of prmcipal and
interest which will become due on the Series 2002 A Bonds. :

"Series 2002 A Bonds Sinking Fund” means the: Series 2002 A Bonds Smkmg
Fund created by Section 4.02 hereof.

"State” means the State of West Virginia.

"Supplemental Resolution" means any resolution amendatory hereof or
supplemental hereto and, when preceded by the article "the,” refers specifically to the
Supplemental Resolution to be adopted by the Issuer following adoption of this Resolution,
setting forth the final amounts, maturities, interest rates and other terms of the Series 2002 A
Bonds and authorizing the sale of the Series 2002 A Bonds to the Original Purchaser and
setting forth provisions specific to the Bond Insurer, if any; provided, that any provision

- intended 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 Bonds or any other obligations
of the Issuer, including, without limitation, the Renewal and Replacement Fund and any
reserve accounts.
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"Systern" means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include any additions,
improvements and extensions thereto hereafier constructed or acquired for the System from
any sources whatsoever,

"Term Bonds" means Bonds subject to mandatory sinking fund redemption, as
described by Section 3.06 hereof.

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corporations and vice versa;
and words importing the masculine gender shall include the feminine and neuter genders and
vice versa; and any requirement for execution or attestation of the Bond or any certificate ox
other document by the Chairman or the Secretary shall mean that such Bond, certificate or
other documeni may be executed or attested by an Acting Chairman or Acting Secretary.

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles.

The terms "herein," "hereunder,"” "hereby,” "hereto," "hereof” and any similar
terms refer to this Resolution; 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 so 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. The Governing Body hereby finds and determines
as follows: '

A.  The Issueris a public service district and public corporation and political
subdivision of the State of West Virginia, in Fayette County of said State.

B. The Issuer now owns and operates the System, the acquisition and
construction of which has been financed in part by the proceeds of the Series 1935 Bonds.

C.  The Issuer derives revenues from the System which are pledged for
payment of the Series 1985 Bonds. Except for such pledge thereof, said revenues are not
pledged or encumbered in any manoer.
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D.  The Issuer intends to refund the Series 1985 Bonds in their entirety with
proceeds of the Series 2002 A Bonds and other funds of the Issuer, to issue the Series 2002 A
Bonds and to pledge the Net Revenues of the System for payment thereof. Upon issuance
and delivery of the Series 2002 A Bonds and the defeasance of the Series 1985 Bonds, the
Series 2002 A Bonds shall have a first lien on the System and the Revenues therefrom.

E. [RESERVED].

F. The estimated revenues to be derived in each year from the operation of
the System after the refunding and defeasance of the Series 1985 Bonds will be sufficient to
pay all Operating Expenses of the System and to make all other payments provided for in this
Resolution.

G.  Basedupon the assumed principal amount, maturity schedule and interest
rates for the Series 2002 A Bonds presented to the Issuer by the Original Purchaser, and after
making allowance for the use of cash on hand of the Issuer, the Series 2002 A Bonds show
a net present value debt service savings to the Issuer after deducting all expeuses of the
refunding and the costs of issuing the Series 2002 A Bonds.

H.  The Issuer shall not sell the Series 2002 A Bonds without setting forth in
the Supplemental Resolution the determination set forth m paragraph G above, based upon
the actual principal amount, maturity schedule and interest rates for the Series 2002 A Bonds,
and the Issuer shall not issue the Series 2002 A Bonds without having obtained from an
Independent Certified Public Accountant a certification that the amount of savings stated to
be achieved by the refunding shall in fact be saved, based upon their review, comparison and
analysis of the net interest cost in dollars of the Series 2002 A Bonds and the net interest cost
in dollars of the Series 1985 Bonds.

L. Subject to the determination and certification required by paragraph H
above, it is in the best interests of the Issuer, and the residents thereof, that the Issuer issue
the Series 2002 A Bonds and secure the Series 2002 A Bonds by a pledge and assignment of
the Net Revenues derived from the operation of the Systern, the monies in the Series 2002 A
Bonds Sinking Fund and the Series 2002 A Bonds Reserve Account, unexpended proceeds
of the Series 2002 A Bonds and as further set forth herein. '

I The Series 2002 A Bonds and the Certificate of Authenfication and
Registration to be endorsed thereon are to be in substantially the forms set forth in
EXHIBIT A - BOND FORM attached hereto and incorporated herein by reference, with
necessary and appropriate variations, omissions and insertions as permitted or required by
this Resolntion or a Supplemental Reselution or as deemed necessary by the Registrar or the
Issuer.
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K.  All things necessary to make the Series 2002 A Bonds, when
authenticated by the Registrar and issued as in this Resolution provided, the valid, binding
and legal special obligations of the Issuer according to the import thereof, and to validly
pledge and assign those funds pledged hereby to the payment of the principal of and interest
on the Series 2002 A Bonds, will be timely done and duly performed.

L. The adoption of this Resolution, and the execution and issnance of the
Series 2002 A Bonds, subject to the terms thereof, will not result in any breach of, or
constitute a default under, any instrument to which the Issuer is a party or by which it may
be bound or affected.

Section 1.04. Resolution Constitutes Contract. In consideration of the
acceptance of the Series 2002 A Bonds by those who shall own or hold the same from time
to time, this Resolution shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of such
Bondholders of any and all of such Series 2002 A Bonds, all of which shall be of equal rank
and without preference, priority or distinction between any one Bond and any other Bond,
by reason of priority of issuance or otherwise, except as expressly provided therein and
herein.
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ARTICLE II

AUTHORIZATION OF REFUNDING

Section 2.01. Authorization of Refunding. All Series 1985 Bonds
Outstanding as of the date of issuance of the Series 2002 A Bonds are hereby ordered to be
refunded, and the pledge of Net Revenues in favor of the Holders of the Series 1985 Bonds
imposed by the Prior Resolutions, the monies in the funds and accounts created by the Prior
Resolutions pledged to payment of the Series 1985 Bonds, and any oiher funds pledged by
the Prior Resolutions to payment of the Series 1985 Bonds are hereby ordered terminated,
discharged and released upon the payment to the Holder of the Series 1985 Bonds from the
proceeds of the Series 2002 A Bonds and from other monies available therefor, of the
following: (a) an amount equal to the fiscal and paying agent charges to become due and
payable in connection with the Series 1985 Bands; and (b) an amount which will provide for
the immediate payment of the principal of and interest on the Series 1985 Bonds, plus the
premium, if any, as of the date of Closing. Contemporancously with the payment to the
Holder of the Series 1985 Bonds of the above-referenced amounts, the amount on deposit in
the reserve account created and maintained on behalf of the Series 1985 Bonds shall be
released from the len created by the Prior Resolutions and paid to the Holder of the
Series 1985 Bonds to reduce the outstanding principal of the Series 1985 Bonds to be paid
from the proceeds of the Series 2002 A Bonds.
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ARTICLE 1II

THE BONDS

Section 3.01. Form and Payment of Bonds. No Bond shall be issued
pursuant fo this Resolution except as provided in this Article III. Any Bonds issued pursuant
to this Resolution after the issuance of the Series 2002 A Bonds, as hereinafter provided, may
be issued only as fully registered Bonds without coupons, in the denomination of $5,000 or
any integral multiple thereof for any year of maturity. All Series 2002 A Bonds shall be
dated as of the date provided in a Supplemental Resolution applicable to such series.
Series 2002 A Bonds shall bear interest from the interest payment date next preceding the
date of authentication or, if authenticated after the Record Date but prior to the applicable
interest payment date or on such intérest payment date, from such interest payment date or,
if no interest on such Bonds has been paid, from the date thereof; provided however, that,
if, as shown by the records of the Registrar, interest onsuch Bonds shall be in default, Bonds
issued in exchange for Bonds surrendered for transfer or exchange shall bear interest from
the date to which interest has been paid in full on the initial Bonds surrendered.

The principal of and the premium, if any, on the Series 2002 A Bonds shall be
payable in any coin or currency which, on the respective date of such payment, is legal
tender for the payment of public and private debts under the laws of the United States of
Armerica upon surrender at the principal office of the Paying Agent. Interest on the
Series 2002 A Bonds shall be paid by check or draft made payable and mailed to the Holder
thereof at his address as it appears in the Bond Register at the close of business on the Record
Date, or, if requested, in the case of a Registered Owner of $300,000 or more of the
Series 2002 A Bonds, by wire transfer to a domestic bank account specified in writing at least
5 days prior to such interest payment date by such Registered Owner.

In the event any Series 2002 A Bond is redeemed in part, such bond shall be
surrendered to and canceled by the Registrar, and the Issuer shall execute, and the Registrar
shall authenticate and deliver to the Holder thereof, another Bond in the pr1n01pal amount of
said Bond then Outstanding.

Section 3.02. Execution of Bonds. The Series 2002 A Bonds shall be
executed in the name of the Issuer by the Chairman, by his or her manual or facsimile
signature, and the seal of the Issuer shall be affixed thereto or imprinted thereon and attested
by the Secretary by his or her manual or facsimile signature; provided, that, all such
signatures and the seal may be by facsimile. In case any one or more of the officers who
shall have signed or sealed any of the Series 2002 A Bonds shall cease to be such officer of
the Issuer before the Series 2002 A Bonds so signed and sealed have been actually sold and
delivered, such Series 2002 A Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Series 2002 A Bonds
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had not ceased to hold such office. Any Series 2002 A Bonds may be signed and sealed on
behalf of the Issuer by such person as at the actual time of the execution of such
Series 2002 A Bonds shall hold the proper office in the Issuer, although at the date of such
Series 2002 A Bonds such person may not have held such office or may not have been so
authorized.

Section 3.03. Authentication and Registration. No Series 2002 A Bond
" shall 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
Series 2002 A Bond, substautially in the form set forth in EXHIBIT A - BOND FORM
attached hereto and incorporated herein by reference with respect to the Series 2002 A
Bonds, shall have been duly manually executed by the Registrar. Any such manually
executed Certificate of Authentication and Registration upon any such Series 2002 A Bond
shall be conclusive evidence that such Series 2002 A Bond has been authenticated, registered
and delivered under this Resolution. The Certificate of Authentication and Registration on
any Series 2002 A Bond shall be deemed to have been executed by the Registrar if signed by
an authorized officer of the Registrar, but it shall not be necessary that the same officer sign
the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.04. Negotiability and Registration. Subject to the requirements
for transfer set forth below, the Series 2002 A Bonds shall be, and have all of the qualities
and incidents of, negotiable instruments under the Uniform Commercial Code of the State,
and each successive Holder, in accepting any of said Series 2002 A Bonds, shall be
conclusively deemed to have agreed that such Series 2002 A Bonds shall be and have all of
the qualitics and incidents of negotiable instruments under the Uniform Commercial Code of
the State, and each successive Holder shall further be conclusively deemed to have agreed
that said Series 2002 A Bonds shall be incontestable in the hands of a bona fide holder for
value.

So long as any of the Series 2002 A Bonds remain Outstanding, the Registrar
shall keep and maintain books for the registration and transfer of the Series 2002 A Bonds.
Series 2002 A Bonds shall be transferable only by transfer of registration upon the Bond
Register by the registered owner thereof in person or by his attorney or legal representative
duly authorized in writing, upon surrender thereof, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the registered owner or such duly
authorized attorney or legal representative. Upon transfer of a Series 2002 A Bond, there
shall be issued at the option of the Holder or the transferee another Bond or Bonds of the
aggrepate principal amount equal to the unpaid amount of the transferred Bond and of the
same series, interest rate and maturity of said transferred Bond. :

Upon surrender thereof at the office of the Registrar with a wrilten instrument
of transfer satisfactory to the Registrar and duly executed by the registered owner or his
attorney or legal representative duly authorized in writing, Series 2002 A Bonds may at the
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option of the Holder thereof be exchanged for an eqnal aggregate principal amonnt of
Series 2002 A Bonds of the same series, maturity and interest rate, in any anthorized
denominations.

In alf cases in which the privilege of transferring or exchanging a Series 2002 A
Bond is exercised, Bonds shall be delivered in accordance with the provisions of this
Resolntion. All Series 2002 A Bonds surrendered in any such transfer or exchange shall
forthwith be canceled by the Registrar. Transfers of Series 2002 A Bonds, the initial
exchange of Bonds and exchanges of Bonds in the event of partial redemption of fuliy
registered Bonds shall be made by the Registrar withont charge to the Holder or the
transferee thereof, except as provided below. For other exchanges of Series 2002 A Bonds,
the Registrar may impose a service charge. For every such transfer or exchange of bonds,
the Registrar may make a charge sufficient to reimbnrse its office for any tax or other
governmental charge required to be paid with respect to snch transfer or exchange, and such
tax or governmental charge, and such service charge for exchange other than the initial
exchange or in the event of partial redemption, shall be paid by the person requesting such
transfer or exchange as a condition precedent to the exercise of the privilege of making such
transfer or exchange. The Registrar shall not be obliged to make any such transfer or
exchange of Series 2002 A Bonds that have been called for redemption. -

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2002 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may
execute, in its discretion, and the Registrar shail anthenticate, register and deliver any new
Bond of like series, maturity and principal amount as the Bond, so nutilated, destroyed,
stolen or lost, in exchange and upon surrender and cancellation of, such mutilated Bond, or
in lieu of and substitution for the Bond destroyed, stolen or lost, and upon the Holder's
furnishing the Issuer and the Registrar proof of his ownership thereof and that said Bond has
been destroyed, stolen or lost and satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer or the Registrar may prescribe and paying
such expenses as the Issuer or the Registrar may incur. The name of the Bondholder listed
in the Bond Register shall constitute proof of ownership. All Series 2002 A Bonds so
surrendered shall be submitted to and canceled by the Registrar, and evidence of such
cancellation shall be given to the Issuer. If snch Series 2002 A Bond shall have matured or
be about to mature, instead of issning a snbstitute Bond, the Issuer, by and through the
Registrar, may pay the same, upon being indemnified as aforesaid, and, if such Bond be lost,
stolen or destroyed, without surrender therefor.

Any such duplicate Series 2002 A Bonds issued pursuant to this section shall
constitute original, additional contractual obligations on the part of the.Issuer, whether or not
the lost, stolen or destroyed Bonds be at any time found by any one, and such duplicate
Bonds shall be entitled to equal and proportionate benefits and rights as to lien and source of
and security for payment from the Revenues pledged herein with all other Bonds issued
hereunder.

CH559145.1

17




Section 3.06. Term Bonds. In the event Term Bonds are issued pursuant
to this Resolution, the foilowing provisions shall apply:

A. The amounts to be deposited, apportioned and set apart by the Issuer
from the Revenue Fund and into the Series 2002 A Bonds Redemption Account in accordance
with Snbsection 4.03A(2) shall include (after credit as provided below) o the first of each
month, beginning on the first day of that month which is 12 months prior to the first
mandatory Redemption Date of said Term Bonds, a sum equal to 1/12th of the amount
required to redeem the principal amount of such Term Bonds which are to be redeemed as
of the next ensuing mandatory Redemption Date, which amounts and dates, if any, with
respect to a series of Series 2002 A Bonds shall be set forth in the Supplemental Resolution
relating thereto.

B. At its option, to be exercised on or before the 60th day next preceding
any such mandatory Redemption Date, the Issuer may (a) deliver to the Registrar for
cancellation such Term Bonds in any aggregate principal amount desired or (b} receive a
credit in respect of its mandatory redemption obligation for any such Term Bonds which prior
to said date have been redeemed (otherwise than pursuant to this section) and canceled by the
Registrar and not theretofore applied as a credit against any such mandatory redemption
obligation. Each Term Bond so delivered or previously redeemed shall be credited by the
Registrar at 100% of the principal amount thereof against the obligation of the Issuer on such
mandatory Redemption Date, and Term Bonds delivered in excess of such mandatory
redemption obligation shall be credited against future mandatory redemption obligations in
the order directed by the Issuer, and the principal amount of such Term Bonds to be
redeemed pursuant to mandatory sinking fund redemption shall be accordingly reduced.

C.  The Issuer shall on or before the 60th day next preceding each mandatory
Redemption Date furnish the Registrar and the Bond Commission with its certificate '
indicating whether and to what extent the provisions of (a) and (b) of the preceding paragraph
are to be utilized with respect to such mandatory redemption payment and stating, in the case
of the credit provided for in (b) of the preceding paragraph, that such credit has not
theretofore been applied against any mandatory redemption obligation.

D.  After said 60th day but prior to the date on which the Registrar selects
the Term Bonds to be redeemed, the Bond Commission may use the monies in the Series
2002 A Bonds Redemption Account to purchase Term Bonds at a price less thau the par value
thereof and accrued interest thereon. The Bond Comimission shall advise the Issuer and the
Registrar of any Term Bonds so purchased, and they shall be credited by the Registrar at
100% of the principal amount thereof against the obligation of the Issuer on such mandatory
Redemption Date, and any excess shall be credited against future mandatory redemption
obligations in the order directed by the Issuer, and the principal amount of such Term Bonds
to be redeemed pursuant to mandatory sinking fund redemption shall be accordingly reduced.

CH553145.1

18




E. The Registrar shall call for redemption, in the manner provided herein,
an aggregate principal amount of such Term Bonds, at the principal amount thereof plus
interest accrued to the Redemption Date (interest to be paid from the Series 2002 A Bonds
Sinking Fund), as will exhaust as nearly as practicable such Series 2002 A Bonds Redemption
Account payment designated to be made in accordance with paragraph (A) of this section.
Such redemption shali be by random selection made on the 45th day preceding the mandatory
Redemption Date, in such manner as may be determined by the Registrar. For purposes of
this section, "Term Bonds" shall include any portion of a fully registered Term Bond, in
integrals of $5,000.

Section 3.07. Notice of Redemption. Unless waived by any Holder of the
Series 2002 A Bonds to be redeemed, official notice of any redemption shall be given by the
Registrar on behalf of the Issuer by mailing a copy of an official redemption notice by
registered or certified mail at least 30 days and not more than 60 days prior (o the date fixed
for redemption to the Bond Insurer, the Original Purchaser and the registered owner of the
Series 2002 A Bond or Bonds to be redeemed at the address shown on the Bond Register or
at such other address as is furnished in writing by such registered owner to the Bond
Registrar.

So long as DTC (as CEDE & CO.) is the registered Owner of the Series 2002 A
Bonds, the Registrar shall send all notices of redemption to DTC and shall verify that DTC
has received notice. Copies of all redemption notices relating to optional redemption of the
Series 2002 A Bonds shall also be sent to registered securities depositories.

All official notices of redemption shall be dated and shall state:
(1)  The Redemption Date;
(2)  The Redemption Price;

(3) If less than all outstanding Series 2002 A Bonds are to be
redeemed, the identification (and, in the case of partial redemption, the
respective principal amounts) of the Series 2002 A Bonds to be redeemed;

(4)  That on the Redemption Date the Redemption Price and interest
accrued will become due and payable upon each such Series 2002 A Bond or
portion thereof called for redemption, and that interest thexeon shall cease to
accrue from and after said date;

(5)  The place where such Series 2002 A Bonds are to be surrendered
for payment of the Redemption Price, which place of payment shall be the
principal office of the Registrar; and
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(6)  Such other information, if amy, as shall be required for
DTC-eligible Bonds.

If funds sufficient to redeem all Series 2002 A Bonds called for optional
redemption have not been deposited with the Paying Agent at the time of mailing any notice
of optional redemption, such notice shall also state that such optional redemption is subject
to the deposit of such monijes with the Paying Agent on or before the Redemption Date. If
such monies are mnot so deposited, the Registrar shall notify all holders of
Series 2002 A Bonds called for redemption of such fact.

Official notice of redemption having been given as aforesaid, the
Series 2002 A Bonds or portions of the Series 2002 A Bonds so to be redeemed shall, on the
Redemption Date, become due and payable at the Redemption Price therein specified, and
from and after such date (unless the Issuer shall default in the payment of the Redemption
Price) such Series 2002 A Bonds or portions of Series 2002 A Bonds shall cease to bear
interest. Upon surrender of such Series 2002 A Bonds for redemption in accordance with
said notice, such Series 2002 A Bonds shall be paid by the Registrar at the Redemption Price.
Installments of interest due on or prior to the Redemption Date shall be payable as herein
provided for payment of interest. Upon surrender for any partial redemption of any
Series 2002 A Bond, there shall be prepared for the registered owner a new Bond or Bonds
of the same maturity in the amount of the unredeemed principal of such Bond. All
Series 2002 A Bonds which have been redeemed shall be canceled and destroyed by the Bond
Registrar and shall not be reissued.

Failure to receive-such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of Series 2002 A Bonds, and
failure to mail or otherwise send such notice shall not affect the validity of proceedings for
the redemption of any portion of Series 2002 A Bonds for which there was no such failure.

Section 3.08. Persons Treated as Owners. The Issuer, the Registrar and
any agent of the Issuer or the Registrar may treat the person in whose name any
Series 2002 A Bond is registered as the owner of such Series 2002 A Bond for the purpose
of receiving payment of the principal of, and interest on, such Series 2002 A Bond and for
all other purposes, whether or not such Series 2002 A Bond is overdue.

Section 3,09. Temporary Bonds. Until Series 2002 A Bonds of any series
in definitive form are ready for delivery, the Issuer may execute and the Registrar shali
authenticate, register, if applicable, and deliver, subject to the same provisions, limitations
and conditions set forth in this Article III, one or more printed, lithographed or typewritten
Series 2002 A Bonds in temporary form, substantially in the form of the definitive
Series 2002 A Bonds of such series, with appropriate omissions, variations and insertions,
and in authorized denominations. Until exchanged for Series 2002 A Bonds in definitive
form, such Bonds in temporary form shall be entitled to the lien and benefit created under this
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Resolution. Upon the presentation and surrender of any Series 2002 A Bond or Bonds in
temporary form, the Issuer shall, without unreasonable delay, prepare, execute and deliver
to the Registrar, and the Registrar shall authenticate, register, if applicable, and deliver, in
exchange therefor, a Bond or Bonds in definitive formm. Such exchange shall be made by the
Registrar without making any charge therefor to the Holder of such Series 2002 A Bond in
temporary form. ' '

Section 3.10. Authorization of Series 2002 A Bonds. For the purposes
of paying a portion of the costs of refunding all of the Series 1985 Bonds of the Issuer,
funding the Series 2002 A Bonds Reserve Account, paying costs in connection therewith and
paying certain costs of acquisition and construction of certain improvements and additions to
the System, there shall be issued the Series 2002 A Bonds of the Issuer, in an aggregate
principal amount of not more than $900,000. The Series 2002 A Bonds shall be designated
"Sewer Refunding Revenue Bonds, Series 2002 A" and shall be issued in fully registered
form, in the denomination of $5,000 or any integral multiple thereof for any year of maturity,
not exceeding the aggregate principal amount of Series 2002 A Bonds maturing in the year
of maturity for which the denomination is to be specified. The Series 2002 A Bonds shall be
numbered from AR-1 consecutively upward. The Series 2002 A Bonds shall be dated; shall
be in such aggregate principal amount; shall bear interest at such rate or rates, not exceeding
the then legally permissible rate, payable semiannually on such dates; shail mamre on such
dates and in such amounts; shall be subject to such mandatory and optional redemption
provisions; and shall have such other terms, all as the Issuer shall prescribe herein and in the
Supplemental Resolution.

Section 3.11. Book Entry System for Bonds. A. The Series 2002 A
Bonds shall initially be issued in the form of one fully-registered bond for the aggregate
principal amount of the Series 2002 A Bonds of each maturity, registered in the name of
CEDE & CO., as nominee of DTC. Except as provided in paragraph E below, all of the
Series 2002 A Bonds shall be registered in the registration books kept by the Registrar in the
name of CEDE & CO., as nominee of DTC; provided that if DTC shall request that the
Series 2002 A Bonds be registered in the name of a different nominee, the Registrar shall
exchange all or any portion of the Series 2002 A Bonds registered in the name of such
norminee or nominees. No person other than DTC or its nominee shall be entitled to receive
from the Issuer or the Registrar either a Series 2002 A Boud or any other evidence of
ownership of the Series 2002 A Bonds, or any right to receive any payment in respect thereof
unless DTC or its nominee shall transfer record ownership of all or any portion of the Series
2002 A Bonds on the registration books maintained by the Registrar, in connection with
discontinuing the book entry system as provided in paragraph E below.

B.  Atorprior to settlement for the Series 2002 A Bonds, the Issuer and the
Registrar shall execute or signify their approval of a representation letter addressed to DTC
in a form satisfactory to DTC (the "Representation Letter"”). Any successor Registrar shall,
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in its written acceptance of its duties under this Resolution, agree to take any actions
necessary from time to time to comply with the requirements of the Representation Letter.

C.  So long as the Series 2002 A Bonds or any portion thereof are registered
in the name of DTC or any nominee thereof, all payments of the principal or Redemption

Price of or mterest on such Series 2002 A Bonds shall be made to DTC or its nominee at the * -

addresses set forth in the Representation Letter in New York Clearing House or equivalent
next day funds on the dates provided for such payments to be made to any Bondholder under
this Resolution. Each such payment to DTC or its nominee shail be valid and effective to
fully discharge all liability of the Issuer and the Registrar with respect to the principal or
Redemption Price of or interest on the Series 2002 A Bonds to the extent of the sum or sums
so paid. In the event of the redemption of less than all of the Series 2002 A Bonds
Qutstanding of any maturity, the Registrar shall not require surrender by DTC of the Series
2002 A Bonds so redeemed, but DTC may return such Series 2002 A Bonds and make an
appropriate notation on the Series 2002 A Bond certificate as to the amount of such partial
redemption; provided that DTC shall deliver to the Registrar, upon request, a written
confirmation of such partial redemption. The records maintained by the Registrar shall be
conclusive as to the amount of the Series 2002 A Bonds of such maturity which have been
redeemed. ‘

D.  The Issuer, the Paying Agent and the Registrar may treat DTC as the sole
and exclusive owner of the Series 2002 A. Bonds registered in its name or the name of its
nominee for the purposes of payment of the principal or Redemption Price of or interest on
the Series 2002 A Bonds, selecting the Series 2002 A Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to Bondholders under this
Resolution, registering the transfer of Series 2002 A Bonds, obtaining any consent or other
action to be taken by Bondholders and for all other purposes whatsoever; and neither the
Issuer nor the Registrar shall be affected by any notice to the contrary. Neither the Issuer
nor the Registrar shall have any responsibility or obligation to any direct or indirect
participant in DTC, any person claimmg a beneficial ownership interest in the Series 2002 A
Bonds under or through DTC or any such participant, or any other person which is not shown
on the registration books of the Registrar as being a Bondholder with respect to (i) the Series
2002 A Bonds, (ii) the accuracy of any records maintained by DTC or any such participant,
(iii) the payment by DTC or any such participant of any amount in respect of the principal
or Redemption Price of or interest on the Series 2002 A Bonds, (iv) any notice which is
permitted or required to be given to Bondholders under this Resolution, (v) the selection by
DTC or any such participant of any person to receive payment in the event of a partial
redemption of the Series 2002 A Bonds or (vi) any consent given or other action taken by '
DTC as Bondholder. ' '

E.  The book entry system for registration of the ownership of the Series
2002 A Bonds may be discontinued at any time if either: (i) DTC determines to resign as
securities depository for the Series 2002 A Bonds; or (ii) the Issuer determines that
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continuation of the system of book eutry transfers through DTC (or through a successor
securities depository) is not in the best interest of the beneficial owners of the Series 2002 A
Bonds. In either of such events (unless in the case described in clause {ii) above, the Issuer
appoints a successor securities depository), the Series 2002 A Bonds shall be delivered in
registered certificate form to such persons, and in such maturities and principal amounts, as
may be designated by DTC, but without any liability on the part of the Issuer or the Registrar
for the accuracy of such designation. Whenever DTC requests the Issuer and the Registrar
to-do so, the Issuer and the Registrar shall cooperate with DTC in taking appropriate action
after reasonable notice to arrange for another securities depository to maintain custody of
certificates evidencing the Series 2002 A Bonds.

Section 3.12. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2002 A Bonds to the Registrar, and the Registrar shall authenticate, register and
deliver the Series 2002 A Bonds to the Original Purchaser upon receipt of the documents set
forth below:

(A) A list of the names in which the Series 2002 A Bonds are to be
registered upon original issuance, together with such taxpayer identification and
other information as the Registrar may reasonably require;

(B) A request and authorization to the Registrar on behalf of the
Issner, signed by an Authorized Officer, to authenticate and deliver the Series
2002 A Bonds to the Original Purchaser;

(C) Copies of this Resolution and the Supplemental Resolution -
certified by the Secretary;

(D)  The unqualified approving opinion upon the Series 2002 A Bonds
by Bond Counsel; and

(E) A copy of such other documents, certifications and verifications
as the Original Purchaser may reasonably require.

Section 3.13. Form of Bonds. The definitive Series 2002 A Bonds shall
be in substantially the form set forth in EXHIBIT A - BOND FORM attached hereto and
incorporated herein by reference, with such necessary and appropriate omissions, insertions
and variations as are approved by those officers executing such Series 2002 A ‘Bonds on
behalf of the Issuer and execution thereof by such officers shall constitute conclusive evidence
of such approval, and the defmitive Series 2002 A Bonds shall have the form of the opmion
of Steptoe & Johnson PLLC, as Bond Counsel, attached thereto or printed on the reverse
thereof.
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Section 3.14. Disposition of Proceeds of Bonds. Upon the issuance and

detivery of the Series 2002 A Bonds, the Issuer shall forthwith deposit the proceeds thereof
as follows: :

A.  All interest accrued on the Series 2002 A Bends from the date thereof to
the date of delivery thereof shall be deposited in the Series 2002 A Bonds Sinking Fund and
applied to payment of interest on the Series 2002 A Bonds at the first interest payment date.

B.  Anamount of the proceeds of the Series 2002 A Bonds which, together
with other monies or securities available for such purpose, specifically including, but not
limited to, monies on deposit in the Series 1985 Bonds Reserve Acconnt, shall be sufficient
to accomplish the refunding and defeasance of the Series 1985 Bonds (which amount shall
be set forth in the Supplemental Resolution) shall be paid to the Holder of the
Series 1985 Bonds. ' ‘

C.  An amount of the proceeds of the Series 2002 A Bonds equal to the
Series 2002 A Bonds Reserve Requirement shall be remitted to the Bond Comrmission for
deposit in the Series 2002 A Bonds Reserve Account; provided that, to the extent the Series
2002 A Bonds Reserve Requirement is satisfied in whole or in part from proceeds of any fund
or account established for the Series 1985 Bonds pursuant to the Prior Resolutions, proceeds
of the Series 2002 A Bonds shall be deposited i the Series 2002 A Bonds Reserve Acconnt
only to the extent needed to satisfy the balance of the Series 2002 A Bonds Reserve
Requirement.

D.  The balance of any proceeds of the Series 2002 A Bonds and any menies
in any fund or account established for the Series” 1985 Bonds pnrsuant to the Prior
Resolutions, not used for any of the purposes set forth above, shall be deposited with the
Depository Bank in the Costs of Issuance Fund and shall be drawn out, used and applied by
the Issuer solely to pay costs of issuance of the Series 2002 A Bonds and miscellaneous costs
of refunding the Series 1985 Bonds at the written direction of the Issuer. All such costs of
issuance shall be paid within 60 days of the Closing Date. Monies not to be applied
immediately to pay such costs of issuance and refunding may be invested in accordance with
this Resolution, subject however, to applicable yield restrictions as may be in effect under the
Code. To the extent any proceeds of the Series 2002 A Bonds remain after paying costs of
issnance of the Series 2002 A Bonds, such monies shall be used to pay, within 6 months of
the date of issuance, the costs of acquisition and construction of capital improvements to the
System. If for any reason such proceeds, or any pari thereof, are not necessary for, or are
not applied to such purpose within 6 months after the Closing Date, such unapplied proceeds
shall be transferred by the Issuer to the Series 2002 A Bonds Sinking Fund. All such
proceeds shall constitute a trust fuud for such purposes, and there hereby is created a lien
upon snch mouies until so applied in favor of the Holders of the Series 2002 A Bonds.
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Section 3.15. Designation of Bonds as "Qualified Tax-Exempt
Obligations". The Issuer hereby designates the Series 2002 A Bonds as "qualified tax-exempt
obligations" for purposes of Section 265(b)(3)(B) of the Code and covenants that the Series
2002 A Bonds do not constitute private activity bonds as defined in Section 141 of the Code,
and that not more than $10,000,000 aggregate principal amount of obligations the interest on
which is excludable (under Section 103(a) of the Code) from gross income for federal income
tax purposes {excluding, however, obligations issued to currently refund any obligation of
the Issuer to the extent the amount of the refunding obligation does not exceed the amount
of the refunded obligation and private activity bonds, as defined in Section 141 of the Code,
other than qualified 501(c)(3) bonds as defined in Section 145 of the Code), including the
Series 2002 A Bonds, have been or shall be issued by the Issuer, including all subordinate
entities of the Issuer, during the calendar year 2002,
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ARTICLE IV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. Establishment of Funds and Accounts with Depository
Bank. Pursuant to this Article IV, the following special funds or accounts are hereby created
with (or continued if previously established), and shall be held by, the Depository Bank,
segregated and apart from all other funds or accounts of the Depository Bank and the Issuer
and from each other:

(1) Revenue Fund (established by the Prior Resolutions);
(2) Renewal and Replacement Fund (established by the Prior Resolutions);
{3y  Costs of Issuance Fund; and

(4)  Rebate Fund.

Section 4.02. Establishment of Funds and Accounts with Bond
Comunission. Pursuant to this Article IV, the following special funds or accounts are hereby
created with (or continued if previously established), and shall be held by, the Bond
Commission, separate and apart from all other funds or accounts of the Bond Commission
and the Issuer and from each other: -

(1)  Series 2002 A Bonds Sinking Fund; .

(2) . Within the Series 2002 A Bonds Sinking Fund, the
Series 2002 A Bonds Reserve Account; and

(3)  Within the Series 2002 A Bonds Sinking Fund; the
Series 2002 A Bonds Redemption Account.

Section 4.03. System Revenues and Application Thereof. So long as any
of the Series 2002 A Bonds shall be Outstanding and unpaid, the Issuer covenants as follows:

A.  Theentire Gross Revenues derived from the operation of the System shall
be deposited upon receipt by the Issuer in the Revenue Fund. The Revenue Fund shail
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 wsed only for the

‘purposes and in the manner herein provided.

(1) The Issuer shall first each month pay from the
Revenue Fund the Operating Expenses of the System.
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(2)  The Issner shall next, on the first day of each month,
transfer from the Revenue Fund and simnltaneously remit to the
Bond Commission, (i) commencing 6 months prior to the first
interest payment date on the Series 2002 A Bonds, for deposit in
the Series 2002 A Bonds Sinking Fund, a sum equal to 1/6th of
the amount of interest which will become due on the Series
2002 A Bonds on the next ensuing semiannual interest payment
date; provided that, in the event the period to elapse between the
date of such initial deposit in the Series 2002 A Bonds Sinking
Fund and the next ensuing semiannual interest payment date is
less than or greater than 6 months, then such monthly payments
shall be increased or decreased proportionately to provide,
1 month prior to the next ensuing semiannual interest payment
date, the required amount of interest coming due on such date;
and provided further that, the initial amount required to be
transferred from the Revenue Fund and deposited in the Series
2002 A Bonds Sinking Fund shall be reduced by the amount of
accrued interest on the Series 2002 A Bonds deposited therein and
subsequent amounts required to be transferred from the Revenue
Fund and deposited in‘the Series 2002 A Bonds Sinking Fund
shall be reduced by the amount of any earnings credited to the
Series 2002 A Bonds Sinking Fund; and (ii) commencing
12 months prior to the first principal payment date or mandatery
Redemption Date of the Series 2002 A Bonds, for depostt in the
Series 2002 A Bonds Sinking Fund, and in the Series 2002 A
Bonds Redemption Account therein in the case of Term Bonds
which are to be redecmed, a sum equal to 1/12th of the amount
of principal which will mature or be redeemed and become due
on the Series 2002 A Bonds on the next ensuing principal
payment date or mandatory Redemption Date; provided that, in
the event the period to elapse between the date of such imitial
deposit in the Series 2002 A Bonds Sinking Fund and the next
ensuing annual principal payment date or mandatory Redemption
Date is less than or greater than 12 months, then such monthly
payments shall be increased or decreased proportionately to
provide, 1 month prior to the next ensuing annual principal
payment date or mandatory Redemption Date, the required
amount of principal coming due on such date, and provided
further, that the amount of such deposits shall be reduced by the
amount of any earnings credited to the Series 2002 A Bonds
Sinking Fund and not previously credited pursuant to the
preceding paragraph.
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(3)  The Issuer shall next, on the first day of each month,
fransfer from the Revenue Fund and remit to the Bond
Commission, for deposit in the Series 2002 A Bonds Reserve
Account, an amount sufficient to remedy any decrease in value of
the Series 2002 A Bonds Reserve Account below the Series

2002 A Bonds Reserve Requirement or any withdrawal from the

Series 2002 A Bonds Reserve Account, beginning with the first
full calendar month following the date on which (a) the valuation
of investments in the Series 2002 A Bonds Reserve Account
results in a determmation that the amount of monies and the value
of the Qualified Investments deposited to the credit of the Series
2002 A Bonds Reserve Account is less than the Series
2002 A Bonds Reserve Requirement, or (b) any amount is
withdrawn from the Series 2002 A Bonds Reserve Account for
deposit into the Series 2002 A Bonds Sinking Fund. To the extent
Net Revenues and any other legally available funds are available
therefor, the amount so deposited shall be used to restore the
amount of monies on deposit in the Series 2002 A Bonds Reserve
Acconnt to an amount equal to the Series 2002 A Bonds Reserve
Requirement to the full extent that such Net Revenues are
available; provided, that no payments shall be required to be

- made into the Series 2002 A Bonds Reserve Acconnt whenever

and as long as the amount deposited therein shall be equal to the
Series 2002 A Bonds Reserve Requirement.

{4y  The Issuer shall next, from the monies remaining in
the Revenue Pund (as previously set forth in the Prior Resolutions
and not in addition thereto), on the first day of each month,
transfer to the Renewal and Replacement Fund, a sum equal to 2
1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account. All funds in the
Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shall be
invested and reinvested in Qualified Investments. Withdrawals
and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that auy
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) shall be promprdy
eliminated with monies from the Renewal and Replacement Fund.
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Monies in the Series 2002 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest on the Series 2002 A Bonds as the same shall
become due, whether by maturity or redemption prior to maturity, Amounts in the Series
2002 A Bonds Reserve Account shall be used only for the purpose of making payments of
principal of and interest on the Series 2002 A Bonds when due, when amounts in the Series
2002 A Bonds Sinking Fund are insufficient therefor and for no other purpose.

The Issuer shall not be required to make any further payments into the Series
2002 A Bonds Sinking Fund or the Series 2002 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of
Series 2002 A Bonds issued pursuant to this Resolution then Outstanding, plus the amount
of interest due or thereafter to become due on the Series 2002 A Bonds then Outstanding.

Asand when additional Bonds ranking on a parity with the Series 2002 A Bonds
are issued, provision shall be made for additional payments into the respective sinking fund
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereot at or before maturity and to accurmulate a balance in the respective reserve account
in au amount equal to the maximum amount of principal and interest which will become due
in any year for account of such additional parity Bonds.

The payments into the Series 2002 A Bonds Sinking Fund shall be made ou the
first day of each month, except that, when the first day of any month shall be a Saturday,
Sunday or legal holiday, then such payments shall be made on the next succeeding business
day, and all such payments shall be remitted to the Bond Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of this
Resolution. '

The Issuer shall restore any withdrawals from the Series 2002 A Bonds Reserve
Account which have the effect of reducing the assets therein below the Series 2002 A Bonds
Reserve Requirement from the first Net Revenues available after all required payments have
been made in full in the order set forth above.

The Bond Comunission is hereby designated as the fiscal ageut for the
administration of the Series 2002 A Bonds Sinking Fund and the Series 2002 A Bonds
Reserve Account created hereunder, and all amounts required for said accounts shall be
remitted to the Bond Commission from the Revenue Fund by the Issuer at the times provided
herein.

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

C.  The Issuer shall remit from the Revenue Fund to the Bond Commission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the Bond
Commission; the Registrar, the Paying Agent or the Depository Bank, as the case may be,
shall require, such additional sums as shall be necessary to pay any charges and fees then due.

D.  The monies in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund and the Renewal and Replacement Fund 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. :

E.  Ifonany monthly payment date the Net 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 accouats on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 4.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereunder.

F. ATl remittances made by the Issuer to the Bond Commission shall clearly
identify the fund or account into which each amount is to be deposited. :

G.  The Gross Revemes of the System shall only be used for purposes of the
System.
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ARTICLE V

INVESTMENTS; NON-ARBITRAGE;
REBATES OF EXCESS INVESTMENT EARNINGS

Section 5.01. Investments. The Issuer shall invest and reinvest, and shail
instruct the Bond Commission and the Depository Bank to mvest and reinvest, any monies
held as a part of the funds and accounts created by this Resolution m Qualified Investments
to the fullest extent possible under applicable Taws, this Resolution, the need for such monies
for the purposes set forth herein and the specific restrictions and provisions set forth in this
section.

Except as provided below, any investment shall be held in and at all times
deemed a part of the fund or account in which such monies were originally held, and the
interest accruing thereon and any profit or loss realized from such investment shall be credited
or charged to the appropriate fund or account. The Issuer shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance m any fund or account is
insufficient to make the payments required from such fund or account, regardless of the loss
on such liquidation. The Issuer may make any and all investments permitted by this section
through the bond department of the Depository Bank. The Depository Bank shall not be
responsible for any losses from such investments, other than for its own negligence or willful
misconduct.

The following specific provisions shall apply with respect to any investments
made under this section:

(A) Qualified Investments acquired for the Series 2002 A
Bonds Reserve Account shall mature or be subject to retirement
at the option of the holder within not more than 5 years from the
date of such investment,

(B) The TIssuer shall, or shall cause the Bond
Commission to semiannually transfer from the Series 2002 A
Bonds Reserve Account to the Series 2002 A Bonds Sinking Fund,
any earnings on the monies deposited therein and any other funds
in excess of the requirement therefor; provided, however, that
there shall at all times remain on deposit in the Series 2002 A
Bonds Reserve Account an amount at least equal to the Series
2002 A Bonds Reserve Requirement.

(C) In computing the amount in any fund or account,
Qualified Investments shall be valued at the lower of the cost or
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the market price, exciusive of accrued interest. Valuation of all
funds and accounts shall occur annually, except in the event of a
withdrawal from the Series 2002 A Bonds Reserve Account,
whereupon it shall be valued immediately after such withdrawal.
If amounts on deposit in the Series 2002 A Bonds Reserve
Account shall, at any time, be less than the applicable requirement
therefor, the Bond Insurer, if any, shall be notified immediately
of such deficiency, such deficiency shalk be made up from the first
available Net Revenues in the order set forth in Section 4.03
hereof.

(D) All amounts representing accrued and capitalized
interest shall be held by the Bond Commission, pledged solely to
the payment of interest on the Series 2002 A Bonds and invested
only in Government Obligations maturing at such times and in
such amounts as are necessary to match the interest payments to
which they are pledged.

(E) Notwithstanding the foregoing, all momnies deposited
in the Series 2002 A Bonds Sinking Fund may be invested by the
Bond Commission in the West Virginia "consolidated fund”
managed by the West Virginia Investment Management Board
pursuant to Chapter 12, Article 6 of the West Virginia Code of
1931, as amended.

Section 5.02. Arbitrage. The Issuer covenants that (1) it'will restrict the
use of the proceeds of the Series 2002 A Bonds in such manner and to such extent as may be
necessary, so that the Series 2002 A Bonds will not constinite "arbitrage bonds" under
Section 148 of the Code and Regulations prescribed thereunder, and (i) 1t will take all actions
that may be required of it (including, without implied limitation, the timely filing of a federal
information return with respect to the Series 2002 A Bonds) so that the interest on the Series
2002 A Bonds will be and remain excluded from gross income for federal income tax
purposes, and will not take any actions which would adversely affect such exclusion.

Section 5.03. Tax Certificate and Rebate. A. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2002 A Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 2002 A Bonds as may be necessary in order to fully comply with Section 148(f) of
the Code, and covenants to take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 143(f) of the Code and such Regulations,
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regardless of whether such actions may be contrary to any of the provisions of this
Resolution.

B. The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Cede. Upon completion of each such anmnual
calculation, the Issuer shall deposit, or cause to be deposited, in the Rebate Fund such sums
as are necessary to cause the aggregate amount on deposit in the Rebate Fund to equal the
sum determined to be subject to rebate to the United States, which, notwithstanding anything
herein to the contrary, shall be paid from imvestnent earnings on the underlying fund or
account established hereunder and on which such rebatable arbitrage was earned or irom
other lawfully available sources. Notwithstanding anything herein to the contrary, the Rebate
Fund shall be held free and clear of any lien or pledge hereunder and used only for payment
of rebatable arbitrage to the United States. The Issuer shail pay, or cause to be paid, to the
United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be from time to time in effect,
with such reports and statements as may be prescribed by such Regulations. In the event that,
for any reason, amounts in the Rebate Fund are insufficient to make the payments to the
United States which are required, the Issuer shall assure that such payments are made by the
Issuer to the United States, on a timely basis, from any funds lawfully available therefor. The
Issuer at its expense, may provide for the employment of independent attorneys, accountants
or consultants compensated on such reasonable basis as the Issuer may deem appropriate in
order to assure compliance with this Section 5.03. The Issuer shall keep and retain, or cause
to be kept and retained, records of the determinations made pursuant to this Section 5.03 in
accordance with the requirements of Section 143(f) of the Code and such Regulations. In the
event the Issuer fails to make such rebates as required, the Issuer shall pay any and all
penalties and the required amounts, from lawfully available sources, and obtain a waiver from
the Internal Revenue Service, if necessary, in order to maintain the exclusion of interest on
the Series 2002 A Bonds from gross income for federal income tax purposes.

Section 5.04. Continuing Disclosure Apreement. The Issuer shall
deliver a continuing disclosure agreement or certificate in form acceptable to the Original
Purchaser sufficient to ensure compliance with SEC Rule 15¢2-12, as it may be amended
from time to time.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 6.01. Covenants Binding and Irrevocable. All the covenanis,
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
Holder or Holders of the Series 2002 A Bonds, as prescribed by Article VII. In addition to
the other covenants, agreements and provisions of this Resolution, the Issuer hereby
covenants and agrees with the Holders of the Series 2002 A Bonds, as hereinafter provided
in this Article VI. All such covenants, agreements and provisions shall be irrevocable, except
as provided herein, as long as any of the Series 2002 A Bonds, or the interest thereon, are
Outstanding and unpaid. '

Section §.02. Bonds not to be Indebtedness of the Issuer. The Series
2002 A Bonds shall not be or constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness but shall be payable solely
from the Net Revenues of the System, the monies in the Series 2002 A Bonds Sinking Fund
and the Series 2002 A Bonds Reserve Account therein, and the unexpended proceeds of the
Series 2002 A Bonds, all as herein provided. No Holder or Holders of the Series 2002 A
Bonds issued hereunder shall ever have the right to compel the exercise of the taxing power
of the Issuer, if any, to pay the Series 2002 A Bonds or the interest thereon. :

Section 6.03. - Bonds Secured by Parity Pledge of Net Revenues and
Mounies in Sinking Fund. The payment of the debt service of all of the Series 2002 A Bonds
issued hereunder shall be secured forthwith equally and ratably with each other by a first lien
on the Net Revenues derived from the System. The Net Revenues derived from the System,
in an amount sufficient to pay the interest on and principal of the Series 2002 A Bonds herein
authorized, and to make the payments into the Series 2002 A Bonds Sinking Fund, including
the Series 2002 A Bonds Reserve Account therein, and all other payments provided for in this
Resolution, are hereby irrevocably pledged in the manner provided in this Resolution to the
payment of the interest on and principal of the Series 2002 A Bonds herein authorized as the
same become due and for the other purposes provided in this Resolution.

Section 6.04. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of
rates and charges shall at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds
created hereunder. Such schedule of rates and charges shall be changed and readjusted
wheuever necessary so that the aggregate of the rates and charges will be sufficient for such
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purposes. In order to assure full and continuous performance of this covenant, with a margin
for contingencies and temporary unanticipated reduction in income and revenues, the Issuer
hereby covenants and agrees that the schedule of rates or charges from time to time in effect
shall be sufficient, together with other revenues of the System (i) to provide for all Operating
Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest on the Series
2002 A Bonds and all other obligations secured by a lien on or payable from such revenues
prior to, on a parity with, or junior to, the Series 2002 A Bonds.

Section 6.05. Operation and Maintenance. The Issuer will operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards.

Section 6.06. Sale of the Systemn. So long as the Series 2002 A Bonds are
outstanding and except as otherwise required by law, the System may not be sold, mortgaged,
leased or otherwise disposed of except as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to pay fully all the Bonds Outstanding, or to
effectively defease this Resolution in accordance with Article IX hereof. The proceeds from
any such sale, mortgage, lease or other disposition of the System shall, with respect to the
Series 2002 A Bonds, immediately be remitted to the Bond Commission for deposit in the
Series 2002 A Bonds Sinking Fund, and the Issuer shail direct the Bond Commission to apply
such proceeds to the payment of principal of and interest on the Series 2002 A Bonds. Any
balance remaining after the payment of the Series 2002 A Bonds and interest thereon shall be
remitted to the Issuer by the Bond Comimission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System. :

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System 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
snch properties, is not in excess of $10,000, the Issuer shafl, by resolution, determine that
such property comprising a part of the System is no longer necessary, useful or profitable in
the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received dnring the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale,
lease or other disposition of such property upon public bidding. The proceeds derived from
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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 be remitted by the Issuer to the
Bond Comimission for deposit in the Sinking Funds and shall be applied only to the purchase
of Bonds of the last maturities then Qutstanding at prices not greater than the par value thereof

plus 3% of such par value or otherwise. Such 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 snch
sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders, or their duly authorized representatives, of over 50% in amount of
the Bonds then QOutstanding and the Consulting Engineers. 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 6.07. Issuance of Other Obligations Payable Out of Revenues and
General Coveuant Against Encumbrances. Except as provided in this Section 6.07 and
Section 6.08, the Issuer shall not issue any obligations whatsoever payable from the revenues
of the System which rank prior to, or equally, as to lien on and source of and security for
‘payment from such revenues with the Series 2002 A Bonds. All obligations issued by the
Issuer after the issuance of the Series 2002 A Bonds and payable from the revenues of the
System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2002 A Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any deht, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2002 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2002 A Bonds and the interest thereon, if any, in this Resolution, or upon the System
or any part thereof.

Section 6.08. Additional Parity Bonds and Subordinate Debt. No Parity
Bonds, payable out of the revenues of the System, shall be issued after the 1ssuance of the
Series 2002 A Bonds pursuant to this Resolution, except under the conditions and in the
manner herein provided (unless less restrictive than the provisions of the resolutions
authorizing the Prior Bonds, in which case the more restrictive provisions shall apply).
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All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2002 A Bonds.

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

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

(1}  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements-to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer and approved by the Public Service Commission of West Virginia, the period for
appeal of which has expired prior to the date of issuance of such additional 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 Accountant, as stated in a certificate signed by such Independent Certified
Publi¢c Accountant, on account of increased rates, rentals, fees and charges for the System
adopted by the Issuer and approved by the Public Service Commission of West Virginia, the
period for appeal of which has expired prior to issuance of such Parity Bonds.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer
shall have entered into written contracts for the immediate construction or acquisition of such
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extensions or improvements, if any, to the System that are to be financed by such Parity
Bonds. :

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the Systemn is subject to the
prior and superior liens of the Series 2002 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this
section, equally, as to lien on and source of and security for payment from such revenues,
with the Series 2002 A Bonds. -

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Resolution with respect to the Bonds
~ then Outstanding (excluding the Renewal and Replacement Fund), and any other payments

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

Any certifications requiring computations establishing that debt service coverage
is sufficient to support the issuance of parity Additional Bonds or that requisite debt service
savings are available to support the issuance of refunding bonds shall, in all cases, be
evidenced by a certificate of an Independent Certified Public Accountant. '

No additional bonds, notes, certificates, contracts or any other obligations shall
be issued by the Issuer unless no Event of Default shall have occurred and be confinuing with
respect to the Bonds.

Section 6.05. Insurance and Bonds. The Issuer hereby covenants and
agrees, that so long as the Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance and bonds and worker's compensation
coverage with a reputable insurance carrier or carriers or bonding company o7 companies
covering the following risks and in the following amounts:
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A. FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the
System in an amount equal to the actual cost thereof. In time of war the Issuer will also carry
and maintain insurance to the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be piaced in the Renewal and Replacement Fund
and used only for the repairs and restoration of the damaged and destroyed properties or for
the other purposes provided herein for the Renewal and Replacement Fund.

B. PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occrrence to protect the Issuer from claims for boedily 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 iimits to
protect the Issuer from claims arising out of operation or ownership of motor vehicles of or
for the System. ' '

C. WORKER'SCOMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT OR COMPLETION BONDS, such bonds to be in the amounts of not less than
100% of the amount of any coustruction contract aud to be required of each contractor
dealing 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
commencergent of construction of any additions, extensions or improvements for the System
in compliance with West Virginia Code, Section 38-2-39. :

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

E. BUSINESS INTERRUPTION INSURANCE, to the extent avatfable at
reasonable cost to the Issuer.

F. FIDELITY BONDS will be provided as to every officer, member and
employee of the Issner 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.

Section 6.10. No Free Services. The Issuer will not render or cause o .
be rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and, in the event the Issuer or any department,
agency, instrumentality, officer or employee thereof shall avail himself or themselves of the
facilities or services provided by the System or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances shall
be charged the Issuer and any such department, agency, instrumentality, officer or employee.
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The revenues so received shall be deemed to be revenues derived from the operation of the
System and shafl be deposited and accounted for in the same manner as other revenues
derived from such operation of the Systemn.

Section 6.11. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rates, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

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

Section 6.12. 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 or body, or agency or instrumentality whatsoever for the
providing of any services which would compete with services provided by the System. ‘

Section 6.13. Books and Records. The Issuer will keep books and records
of the System, which shall be separate and apart from all other books, records and accounts
of the Issuer, in which complete and correct entries shall be made of all transactions relating
to the System, and any Holder of a Bond or Bonds shall have the right at all reasonable times
to inspect the System, and all parts thereof, and all records, accounts and data of the Issuer
relating thereto.
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The accounting system for the Systemn shall follow current generally accepted
accounting principles, to the extent allowable under and in accordance with the rules and
regulations of the Public Service Commission of West Virginia and the Act. Separate control
accounting records shall be maintained by the Issuer. Subsidiary records as may be required
shall be kept in the manner, on the forms, in the books and along with other bookkeeping
records as prescribed by the Issuer. The Issuer 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 Issuer shall be reported to such agent of the Tssuer as it shall direct.

The Issner shall file with the Original Purchaser and any Bond Insnrer, and shall
mail to any Bondholder requesting the same, an annual report within 30 days following the
date of receipt of the final audit containing a balance sheet, statement of revenues, cxpenses,
and changes in retained earnings, and statement of cash flows, as prescribed by generally
accepted accounting principles.

The Issuer shall also file with the Original Purchaser and any Bond Insurer, and
mail to any Bondholder requesting the same, an annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses,
and Net Revenues derived from the Systern.

(B) A statement of account balances in all funds and
accounts provided for herein and status of said funds.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be completely audited by an Independent Certified Public Accountant in
compliance with OMB Circular 128 or any successor thereto and the Single Audit Act, shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountant, or a summary thereof, to any Holder or Holders of Bonds issued pursuant
to this Resolution and shall file said report with the Original Purchaser.

Section 6.14. Operating Budget. The Issuer shall annually, at least
45 days preceding the begimming of each Fiscal Year, or at such earlier date, prepare and
adopt by resolution a detailed budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year. 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 findiog and recommendation by
a registered professional engineer, which finding and recommendation shall state in detail the
purpose of and necessity for such increased expenditures for the operation and maintenance
of the System, and no such increased expenditures shall be made until the Issuer shall have
approved such finding and recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be made except upon the
further certificate of such a registered professional engineer that such increased expenditures
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are necessary for the continned operation of the System. The Issuer shall mail copies of such
annual budget and all resolutions authorizing increased expenditures for operation and
maintenauce to the Original Purchaser 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 Original Purchaser, the Bond Insurer, if any, aud to any
Bondholder or anyone acting for and in behalf of such Bondholder who requests the same.

Section 6.15. -Mandatory Connections. The mandatory use of the System
is essential and necessary for the protection and preservation of the public health, comfort,
safety, convenience and welfare of the inhabitants and residents of, and the economy of, the
Issuer and m order to assure the rendering harmless of sewage and water-borne waste matter
produced or arising within the territory served by the System. Accordingly, every owner,
tenant or occupant of any house, dwelling or building located near the System, where sewage
will flow by gravity or be transported by such other methods approved by the State Division
of Health from such house, dwelling or buildiug into the System, to the extent permitted by
the laws of the State and the rules and regulations of the Public Service Commission of
West Virginia, shall connect with and use the System and shall cease the use of all other
means for the collection, treatment and disposal of sewage and waste matters from such
house, dwelling or building where there is such gravity flow or transportation by such other
method approved by the State Division of Health and such house, dwelling or building can
be adequately served by the System, and every such owner, tenant or occupant shall, after
a 30-day notice of the availability of the System, pay the rates and charges established
therefor. : '

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

Section 6.16. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2002 A Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 2002 A Bonds.

Section 6.17. Tax Covenants. The Issuer hereby further covenanis and
agrees as follows: :

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2002 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 2002 A Bonds during the term thereof is, under the terms of the
Series 2002 A Bonds or any underlying arrangement, directly or indirectly, secured by any
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interest in property used or to be used for a Private Business Use or i payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for
a Private Business Use; and (ii) in the event that both (A) in excess of 5% of the Net Proceeds
of the Series 2002 A Bonds are used for a Private Business Use, and {B) an armount in excess
of 5% of the principal or 5% of the interest due on the Series 2002 A Bonds during the term
thereof is, under the terins of the Series 2002 A Bonds or any underlying arrangemeut,
directly or indirectly, secured by any interest in property used or to be used for said Private
Business Use or in payments in respect of property used or to be used for said Private
Business Use or is to be derived from payments, whether or not to the Issuer, in respect of
propeity or borrowed money used or to be used for said Private Business Use, then said
excess over said 5% of Net Proceeds of the Series 2002 A Bonds used for a Private Business
Use shall be used for a Private Business Use related to the governmental use of the System,
or if the Series 2002 A Bonds are for the purpose of financing more than one project, a
portion of the Systern, and shafl not exceed the proceeds used for the governmental use of that
portion of the System to which such Private Business Use is related.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2002 A Bonds or $5,000,000 are
used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C. FEDERALGUARANTEEPROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Series 2002 A Bomnds to be directly or indirectly "federally guaranteed" within the
meaning of Section 149(b} of the Code and Regulations promulgated thercunder.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and returns necessary to assure the tax-exempt status of the Series 2002 A Bonds
and the interest thereon, including without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2002 A Bounds will be and remain excludable
from gross income for federal income tax purposes, and will not take auy actions which
would adversely affect such exclusion.

Section 6.18 Municipal Bond Insurance Policy. The Issuer may apply
for a Municipal Bond Insurance Policy for the Series 2002 A Bonds. In the event a Municipai
Bond Insurance Policy is obtained, additional covenants and provisions of the Issuer may be
required by the Bond Insurer as a condition to insuring the Series 2002 A Bonds. These
additional covenants and provisions shall be set forth in a Supplemental Resolution, shall
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apply to the Series 2002 A Bonds, and shail be controlling in the event any other provisions
of this Resofution may be in conflict therewith.

Section 6.19. Merger, Consolidation or Acquisition of Issuer. The Issuer
may, without the consent of the holders of the Series 2002 A Bonds, either merge into, be
consolidated with or be acquired by, another public service district or municip ality at any time
following the issuance of the Series 2002 A Bonds; provided, however, that such merger, -
consolidation or acquisition may only occur if the Issuer first obtains a written statement by
an Independent Certified Public Accountant that the merged, consolidated or acquiring entity
will, immediately following such merger, consolidation or acquisition, satisfy the test for the
issuance of additional parity bonds set forth in Section 6.08 hereof.
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ARTICLE VII

DEFAULTS AND REMEDIES

Section 7.01. Events of Default. Fach of the following events shail
constitute an "Event of Default" with respect to the Series 2002 A Bonds:

(A) If default occurs inrthe due and punctual payment of
the principal of or interest on any Bonds;

(BY  If default occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part in this
Resolution or any Supplemental Resolution or in the Series
2002 A Bonds contained, and such default shall have continued
for a period of 30 days after written notice specifying such default
and requiring the same to be remedied shall have been given to
the Issuer by any Bondholder or any Bond Insurer; or

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

The Issuer must cure any covenant default within 30 days after notice of the
default, and failure (i) to pay principal of or interest on the Bonds, or (ii) to comply with the
Subordinate Debt provisions shall be an immediate event of default.

No waivers shall be granted by any paity to the Bond documents without the
prior written consent of the Bond Insurer, if any.

Section 7.02. Enforcement. Upon the happening and continuance of any
Event of Default, any Bondholder or any Bond Insurer may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his rights and, in particufar:

(A) Bring suit for any unpaid principal or interest then
due;

H

(B) By mandamus or other appropriate proceeding
enforce all rights of the Bondholders, including the right to
require the Issuer to perform its duties under the Act and this
Resolution;

(C) DBring suit upon the Bonds;
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(D) By action at law or bill in equity require the Issuer
to account as if it were the trustee of an express trust for the
Bondholders; and

(B) By action or bill in equity enjoin any acts in violation
of this Resolution or the rights of the Bondholders.

No remedy by the terms of this Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumuiative and shall be in addition to any other remedy given to the Bondholders
hereunder or now or hereafter existiug at law or by statute.

No delay or omission to exercise any right or power accruing upon auy default
or Event of Default shall impair any such right or power or shall be construed to be 2 waiver
of any such default or Event of Default or acquiescence therein, aud every such right and
power may be exercised from time to time and as often as may be deemed expedient.

No waiver of any default or Event of Default hereunder by the Bondholders
shall extend to or shall affect any subsequent default or Event of Default or shall impair any
rights or remedies consequent thereto. :

Section 7.03. Appointment of Receiver. If there be any Event of Default
existing and continuing, any Bondholder or any Bond Insurer shall, in addition to all other
remedies or rights, have the right by appropriate Jegal proceedings to obtain the appointment
of a receiver to administer the Systemn on behalf of the Issuer, with power to charge rates,
rentals, fees and other charges sufficient to provide for the payment of the principal of and
interest on the Bonds, the deposits into the funds and accounts hereby established as herein
provided and the payment of Operating Expenses of the System 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, maintain, manage and control such facilities, and each and every part thereof,
and in the name of the Issuer exercise all the rights and powers of the Issuer with respect to
said facilities as the Issuer itself might do.

Whenever all that is due upon the Series 2002 A Bonds issued pursuant to this
Resolution and interest thereon and under any covenants of this Resolution for reserve,
sinking or other funds and accounts and upon any other obligations and interest thereon
having a charge, licn or encumbrance upon the Revenues of the System shall have been paid
and made good, and all defaults 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 entry
of an order of the court to that effect. Upon any subsequent defauit, any Bondholder shail
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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, 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 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 the Holders
of the Series 2002 A Bonds issued pursnant to this Resolution. Such receiver shall have no
power to sell, assign, mortgage or otherwise dispose of any assets of any kind or character
belonging or pertaining to the System, but the authority of such receiver shall be lirnited to
the possession, operation and maintenance of the System, for the sole purpose of the
protection of both the Issuer and the Bondholders, and the curing and inaking good of any
default under the provisions of this Resolution, and the title to and ownership of said System
shall remain in the Issuer, and no court shall have any jurisdiction to enter any order or
decree permitting or requiring such receiver to sell, mortgage or otherwise dispose of any
assets of the System.

Notwithstanding any other provision of this Resolution, in determining whether
the rights of Bondholders will be adversely affected by any action taken pursuant to the terms
and provisions of this Resolution, any trustee or Bondholder's committee shall consider the
effect on the Bondholders as if no Municipal Bond Insurance Policy were then in effect.

Section 7.04. Restoration_of Issuer and Bondholder. In case any
Bondholder shall have proceeded to enforce any right under this Resolution by the
appointment of a receiver, by entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely, then and
in every such case the Issuer and such Bondholder shall be restored to their former positions
and rights hereunder, and all rights and remedies of such Bondholder shall continue as if no
such proceedings had been taken. ’ '
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ARTICLE VIII

REGISTRAR AND PAYING AGENT

Section 8.01. Appointment of Registrar. The Registrar for the Series
2002 A Bonds shall be appointed pursuant to the Supplemental Resolution. The Issuer is
hereby authorized and directed to enter into an agreement with the Registrar, the substantial
form of which agreement is to be approved by Supplemental Resolution.

Section 8.02. Responsibilities_of Registrar. The recitals of fact in the
Series 2002 A Bonds shall be taken as statements of the Issuer, and the Registrar shall not be
responsible for their accuracy. The Registrar shall not be deemed to make any representation
as to, and shall not incur any liability on account of, the validity of the execution of any
Series 2002 A Bonds by the Issuer. Notwithstanding the foregoing, the Registrar shall be
responsible for any representation in its Certificate of Authentication on the Series 2002 A
Bonds. The Registrar and any successor thereto shall agree to perform all the duties and
responsibilities spelled out in this Resolution and any other duties and responsibilities incident
thereto, all as provided by said agreement described in Section 8.01.

Section §.03. Evidence on Which Registrar May Act. Except as otherwise
provided by Section 10.02, the Registrar shall be protected in acting upon any notice,
resolution, request, consent, order, certificate, opinion or other document believed by it to
be genuine and to have been signed or presented by the proper party or parties, Whenever
the Registrar shall deem it necessary or desirable that a fact or matter be proved or established
prior to taking or suffering any action, such fact or matter, unless other evidence is
specifically prescribed, may be deemed to be conclusively proved and established by a
certificate of an Authorized Officer of the Issuer, but in its discretion the Registrar may
instead accept other evidence of such fact or matter.

Section 8.04. Compensation and Expenses. The Issuer shall pay to the
Registrar from time to time reasonable compensation for all services, inchuding the transfer
of registration of Bonds, the first exchange of Bonds and the exchange of Bonds in the event
of partial redemption, incurred in the performance of its duties hereunder.

Section 8.05. Certain Permitted Acts. The Registrar may become the
owner of or may deal in Series 2002 A Bonds as fully and with the same rights it would have
if it were not Registrar. To the extent permitted by law, the Registrar may act as depository
for, and permit any of its officers or directors to act as a member of, or in any other capacity
with respect to, any comumittee formed to protect the rights of Bondholders or effect or aid
in any reorganization growing out of the enforcement of the Series 2002 A Bonds or this
Resolution, whether or uot any such committee shall represent the Holders of a majority in
principal amount of the Series 2002 A Bouds Outstanding. '
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Section 8.06. Resignation of Registrar. The Registrar may at any time
resign and be discharged of its duties and obligations nnder this Resolution by giving not less
than 60 days’ written notice to the Issuer and publishing in an Authorized Newspaper notice
(or rmailing such notice to each Bondholder in the event all Series 2002 A Bonds are fully
registered), specifying the date when such resignation shall take effect, within 20 days after
the giving of such written notice. A copy of such notice shall also be mailed to each owner
of a fully registered Series 2002 A Bond or a coupon Bond registered as to principal (other
than to bearer). Such resignation shall take effect upon the day specified in such notice unless
a successor shall have been previously appointed by the Issuer or bondholders, in which event
such resignation shall take effect immediately.

Section §.07. Removal. The Registrar may be removed at any time by -
the Issuer or by the Holders of a majority in principal amount of the Series 2002 A Bonds
then Qutstanding by an instrument or concurrent instruments in writing signed and duly
acknowledged by the Issuer or by such Bondholders or their attorneys duly authorized in
writing and delivered to the Issuer, as the case may be. Copies of each such mstrument shall
be delivered by the Issuer to the Registrar.

Section 8.03. Appointment of Successor. Incase atany time the Registrar
shall resign or shall be removed or shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or if a receiver, liquidator or conservator of the Registrar or of its
property shall be appointed, or if any pubtic officer or court shall take charge or control of
the Registrar or of its property or affairs, a successor may be appointed by the Holders of a
majority in principal amount of the Series 2002 A Bonds then Outstanding by an instrument
or concurrent instruments in writing signed by such Bondholders or their attorneys duly
authorized in writing and delivered to the Issuer and such successor Registrar, notification
thereof being given to the predecessor Registrar. Pending such appointment, the Issuer shall
forthwith appoint a Registrar to fill such vacancy until a successor Registrar shall be
appointed by such Bondholders. The Issuer shall publish in an Authorized Newspaper (o1
mail to each Bondholder in the event all Series 2002 A Bonds are fully registered) notice of
any such appointment within 20 days after the effective date of such appointment. A copy
of such notice shall also be mailed to each owner of a fully registered Bond or a coupon Bond
registered as to principal (other than to bearer). Any successor Registrar appointed by the
Issuer shall, immediately and without further act, be superseded by a Registrar appointed by
such Bondholders. If in a proper case no appointment of a successor Registrar shall be made
within 45 days after the Registrar shall have given to the Issuer written notice of resignation
or after the occurrence of any other event requiring such appointment, the Registrar or any
Bondho!der may apply to any court of competent jurisdiction to appoint a successor. Any
Registrar appointed under the provisions of this section shall be a bank, trust company or
national banking association authorized to perform the duties imposed upon it by this
Resolution.
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Section §.09. Transfer of Riehts and Property to Successor. Any

predecessor Registrar or Paying Agent shall pay over, assign and deliver any monies, books
and records held by it to it successor. :

Section 8.10. Merger or Consolidation. Any company into which the
Registrar may be merged or converted or with which it may be conselidated or any comparny
resulting from any merger, CONVErsion or consolidation to which it shall be a party, or any
company to which the Registrar or any public officer or court may sell or transfer all or.
substantially all of its corporate trust business, shall be the successor o such Registrar without
the execution or filing of auy paper or the performance of any further act; provided, however,
that such company shall be a bank, trust company or national banking association meeting the
requirements set forth in Section 8.08.

Section §.11. Adoption of Authentication. In case any of the Series
2002 A Bonds shall have been authenticated but not delivered, any successor Registrar may
adopt a Certificate of Authentication and Registration executed by any predecessor Registrar
and deliver such Bonds so authenticated, and, in case any Series 2002 A Bonds shall have
been prepared but not authenticated, any successor Registrar may authenticate such Bonds in
the name of the predecessor Registrar or in its own name.

Section 8.12. Paying Agent. The Bond Commission shall serve as the
Paying Agent.  Auy alternate Payiug Agent must be a bank, trust company or naiional
banking association authorized to perform the duties imposed upon it by this Resolution.
Such alternate Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it pursuant hereto by executing and delivering to the Issuer a written acceptance thereof.
Any successor Paying Agent shall take such actions as may be necessary to ensure that the
Series 2002 A Bonds shall be and remain DTC-eligible.

Each Paying Agent shall be entitled to payment and reimbursement for
reasonable fees for its services rendered hereunder and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by such Paying Agent in connection
with such services solely from monies available therefor.

~ Any bank, trust company or national banking association with or into which any
Paying Agent may be merged or consolidated, or to which the assets and business of such
Paying Agent may be sold, shall be deemed the successor of such Paying Agent for the
purposes of this Resolution. If the position of Paying Agent shall become vacant for any
reason, the Issuer shall, within 30 days thereafter, appoint a bank, trust company ot national
banking association located in the same city as such Paying Agent to fill such vacancy;
provided, however, that, if the Issuer shall fail to appoint such Paying Agent within said
period, the Bond Comumission, a court of competent jurisdiction or a majority of the
Bondholders may make such appointment.
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, The Paying Agent shall enjoy the same protective provisions in the performance
of its duties hereunder as are specified in this Article VIII with respect to the Registrar,
insofar as such provisions may be applicable.

Notice of the appointment of successor or additional Paying Agents or fiscal
agents shall be given in the same manmner as provided by Section 8.08 hereof with respect to
the appointment of a successor Registrar.

All monies received by the Paying Agent shall, until used or applied as provided
in this Resolution, be held in trust for the purposes for which they were received.
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ARTICLE IX

DEFEASANCE; DISCHARGE OF PLEDGE OF RESOLUTION

Section 9.01. Defeasance; Discharge of Pledee of Resolution. If the
Issuer shall pay or cause to be paid, or there shall otherwise be paid, to the respective Holders
of all Series 2002 A Bonds the principal of and interest due or to become due thereon, at the
times and in the mannper stipulated therzsin and in this Resolution, then this Resolution and the
pledges of the Net Revenues and other monies and securities pledged hereunder, and all
covenants, agreements and other obligations of the Issuer on behalf of the Holders of the
Series 2002 A Bonds made hereunder, shall thereupon cease, terminate and become void and
be discharged and satisfied, except as may be necessary to assure the exclusion of interest on
the Series 2002 A Bonds from gross income for federal income tax pnrposes.

The Series 2002 A Bonds for the payment of which either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide monies which, together with the monies, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due the respective principal
of and interest on the Series 2002 A Bonds shall be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of this section. All Series
2002 A Bonds shall, prior to the maturity thereof, be deemed to have been paid within the
meaning and with the effect expressed i the first paragraph of this section if there shall have
been deposited with the Bond Commission or an escrow trustee either monies in an amount
which shall be sufficient, or securities the principal of and the interest on which, when due,
will provide monies which, together with the momies, if any, deposited with the Bond
Commission or said escrow trustee at the same or earlier time shall be sufficient, to pay when
due the principal of, any redemptton premium on and interest due and to become due on the
Series 2002 A Bonds on and prior to the maturity date thereof, or if the Issuer irrevocably
determines to redeem any of the Series 2002 A Bonds prior to the maturity thereof, on and
prior to said Redemption Date. Neither securities nor monies deposited with the Bond
Commission or an escrow trustee pursuant to this section nor principal or interest payments
on any such securities shall be withdrawn or used for any purpose other than, and shall be
held in trust for, the payment of the principal of and interest on the Series 2002 A Bonds;
provided, that any cash received from such principal, redemption premium, if any, and
interest payments on such securities deposited with the Bond Comrmission or said escrow .
trustee, if not then needed for such purpose, shall, to the extent practicable, be reinvested in
securities maturing at times and in amounts sufficient to pay when due the principal of and
redemption premium, if any, and interest to become due on the Series 2002 A Bonds on and
prior to such maturity or Redemption Dates thereof, and interest earned from such
reinvestments shall be paid over to the Issuer as received by the Bond Comimnission or said
escrow trnstee, free and clear of any trust, lien or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations, as such term is limited by the
provisions in Section 1.01 hereof or such additional securities as shall be set forth in the
Supplemental Resolntion.
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ARTICLE X

MISCELLANEOUS

Section 10.01. Amendment of Resolution. Prior to issuance of the Series
. 2002 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. All provisions required by the Bond Insurer, if any, shall be set
forth in the Supplemental Resointion and to the extent they constitute an amendment or
modification of the Resolution, shall be controlling. Following issuance of the Series 2002 A
Bonds, this Resolution and any Supplemental Resolution may be amended or modified without
the consent of any Bondholder or other person, so long as such amendment or modification
is not materially adverse to any Bondholder, as determined by an opinion of Bond Counsel.
In the event any of the Series 2002 A Bonds are insured, no such amendment or modification
which adversely affects the security for such Series 2002 A Bonds or the rights of any Bond
Insurer for such Series 2002 A Bonds may be effected without the written consent of such
Bond Insnrer. No materially adverse amendment or modification to this Resolution, or of any
Supplemental Resolution, may be made without the written consent of the Holders of 60%
in aggregate principal amount of the Series 2002 A Bonds then Outstanding and affected
thereby and such Bond Insurer, which must be filed with the Issuer before any such
modification or amendment may be made. No such modification or amendment shall extend
the maturity of or reduce the interest rate on, or otherwise alter the terms of payment of the
priucipal of or interest on, any Series 2002 A Bond without the express written consent of the
Holder of each Series 2002 A Bond so affected, nor reduce the percentage of Series 2002 A
Bonds required for consent to any such modification or amendment.

Section 10.02. Evidence of Signatures of Bondholders and Ownership of
Bonds. Any request, consent, revocation of consent or other instrument which this Resolution
may require or permit to be signed and executed by Bondholders may be in one or more
instruments of similar tenor, and shall be signed or executed by such Bondholders in person
or by their attorneys duly authorized in writing. Proof of the execution of any such
instrument, or of an instrument appointing or authorizing any such attorney, shall be sufficient
for any purpose of this Resolution if made in the following manner, or in any other manner
. satisfactory to the Issuer or the Registrar, as the case may be, which may nevertheless in its
discretion require further or other proof in cases where it deems the same desirable:

A.  The fact and date of the execution by any Bondholder or his attorney of
any such instrument may be proved (i) by the certificate of a notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the jurisdiction in which he
purports to act that the person signing such instrument acknowledged to him the execution
thereof, or by the affidavit of a witness of such execution, duly sworn to before such a notary
public or other officer or (ii) by the certificate, which need not be acknowledged or verified,
of an officer of 4 bank, a trust company or a financiat firm or corporation satisfactory to the
Issuer or the Registrar, as the case may be, that the person signing such instrument
acknowledged to such bank, trust company, firm or corporation the execution thereof.
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B. The authority of a person or persons to execute any such instrument on
behaif of a corporate Bondholder may be established without fusther proof if such instrument
is signied by a person purporting to be the president or treasurer or a vice-president or an
assistant treasurer of such corporation with a corporate seal affixed, and is attested by a
person purporting to be its secretary or assistant secretary.

C.  The amount of fully registered Bonds held by a person executing any
instrument as a Bondholder, the date of his holding such Bonds and the numbers and other
identification thereof, shall be confirmed by the Bond Register.

Any request, consent or other instrument executed by the Holder of any
Series 2002 A Bond shall bind all futire Holders and owners of such Series 2002 A Bond in
respect of anything done or suffered to be done hercunder by the Issuer or the Registrar in '
accordance therewith. '

Section 10.03. Preservation and Inspection of Documents. To the extent
allowable under law, all reports, certificates, statements and other docurmnents received by the
Registrar under the provisions of this Resolution shall be retained in its possession and shall
be available at all reasonable times for the inspection of the Issuer or any Bondholder, and
their agents and their representatives, but any such reports, certificates, statements or other
documents may, at the election of the Registrar, be destroyed or otherwise disposed of at any
time after such date as the pledge created by this Resolution shall be discharged as provided
in Section 9.01.

Section 10.04. Cancellation of Bonds. All Series 2002 A Bonds purchased
or paid shall, if surrendered to the Issuer, be canceled and delivered to the Registrar, or, if
surrendered to the Registrar, be canceled by it. No such Series 2002 A Bonds shall be
deemed Outstanding under this Resolution and no Series 2002 A Bonds shall be issued in lieu
thereof. All such Series 2002 A Bonds shall be canceled and upon order of the Issuer shall
be destroyed, and a certificate evidencing such destruction shall be delivered to the Issuer.

Section 10.05. Failure to Present Bonds. Anything in this Resolution to the
contrary notwithstanding, any monies held by the Bond Commission or a Paying Agent in
trust for the payment and discharge of any of the Series 2002 A Bonds which remain
unclaimed for 1 year after the date on which such Series 2002 A Bonds have become due and
payable, whether by maturity or upon call for redemption, shall at the written request of the
Issuer be paid by the Bond Conumission or said Paying Agent to the Issuer as its absolute
property and free from trust, and the Bond Comumission or said Paying Agent shall thereupon
be released and discharged with respect thereto, and the Holders of such Series 2002 A Bonds
shall look only to the Issuer for the payment of such Series 2002 A Bonds; provided,
however, that, before making any such payment to the Issuer, the Registrar, if so advised by
the Bond Commission, or said Paying Agent shall send to the Holder, at the address listed on
the Bond Register, by certified mail, a notice that such monies remain unclaimed and that,
after a date named in said notice, which date shall be not less than 30 days after the date of
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such notice is mailed, the balance of such monies then unclaimed will be returned to the
Issuer. If any of said Series 2002 A Bonds is a coupon Bond, the Registrar or said Paying
Agent shall also publish such notice, not less than 30 days prior to the date such monies will
be returned to the Issuer, in an Authorized Newspaper.

Section 10.06. Notices, Demands and Requests.  Unless otherwise
expressly provided, all notices, demands and requests to be given or made hereunder to or
by the Issuer, the Registrar, the Paying Agent, the Depository Bank, the Original Purchaser
or the Bond Insurer shall be in writing and shall be properly made if sent by United States
mail, postage prepaid, and addressed as follows or if hand-delivered to the mdividual to
whom such notice, demand or request is required to be directed as indicated below:

ISSUER

Armstrong Public Service District
Post Office Box 156

Kimberly, West Virginia 25118
Attn: General Manager

REGISTRAR AND PAYING AGENT

[Name(s) and address(es) to be set forth in Supplemental Resolution]

DEPOSITORY BANK

[Name and address to be set forth in Supplemental Resolution]

ORIGINAL PURCHASER

Crews & Associates
300 Summers Street, Suite 530
Charleston, West Virginia 25301

BOND INSURER

[Name and address, if any, to be set forth in Supplemental Resolution]

Any party listed above may change such address listed for it at any time upon written notice
of change sent by United States mail, postage prepaid, to the other parties.

Section 10.07. No Personal Liability. No member of the Issuer or officer
or employee of the Issuer shall be individually or personally liable for the payment of the
principal of or the interest on any Series 2002 A Bond, but nothing herein contained shall
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relieve any such member, official or employee from the performance of any official duty
provided by law or this Resolution.

Section 10.08. Law Applicable. The laws of the State shall govern the
construction of this Resolution and of all Bonds issued hereunder.

Section 10.09. Parties Interested Herein. Nothing in this Resolution
expressed or implied i8 intended or shall be construed to confer upon, or give to, any person
or corporation, other than the Issuer, the Registrar, the Paying Agent, the Holders of the
Series 2002 A Bonds and the Original Purchaser, any right, remedy or claim under or by
reason of this Resolution. All the covenants, stipulations, promises and agreements contained
in this Resolution by and on behalf of the Issuer shall be for the sole and exclusive benefit of
the Issuer, the Registrar, the Paying Agent, the Holders of the Series 2002 A Bonds and the
Original Purchaser. '

Section 10.10. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution shall be held invalid, such invalidity shall
not affect any of the remaining provisions of this Resolution.

Section 10.11. Table of Contents and Headings. The Table of Contents and
headings of the articles, sections and subsections hereof are for convenience only and shall
neither control nor affect in any way the meaning or construction of any of the provisions
hereof. A

Section 10.12. Conflicting Provisions Repealed. All orders, resolutions or
parts thereof in conflict with the provisions of this Resolution, are, to the extent of such
conflict, hereby repealed.

Section 10.13. Covenant of Due Procedure, Etc. The Issuer covenanis 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 Constitation 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 10.14. Effective  Date. This Resolution shall take effect
immediately upon adoption.
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Adopted this 5th day of December, 2002.

AR sns s B0 o

Chairman

CH559145.1
57



CERTIFICATION

Certified a true, correct and complete copy of a Resolution duly adopted by the
Public Service Board of Armstrong Public Service District on the Sth day of

December, 2002.

Dated this 23rd day of December, 2002.

o AU bl

Secrofary

11/19/402
664320.00002
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EXHIBIT A - BOND FORM

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York
corporation ("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued
is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other emtity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch s the registered owner herecf, Cede & Co.,
has an interest herein.

No. AR- , $

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
ARMSTRONG PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BOND, SERIES 2002 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

REGISTERED OWNER:

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That ARMSTRONG PUBLIC
SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation
and political subdivision of the State of West Virginia in Fayette 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 Registered Owner specified above, or registered
assigns (the "Registered Owner"), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also to pay interest on said
Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the date
of authentication hereof or, if autheuticated after the Record Date (as hereinafter defined) but
prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
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Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered
for transfer or exchange shail be dated as of the Inferest Payment Date to which interest has
been paid in full, at the Interest Rate per annum specified above, semiannually, on

1 and 1, in each year, beginning
1,200 _ (each an "Interest Payment Date™), until maturity or until the date
fixed for redemption if this Bond is called for prior redemption and payment on such date is
provided for. Capitalized terms used and not defined herein shall have the meanings ascribed
thereto in the hereinafter described Resolution.

Interest accruing on this Bond on and prior to the Maturity Date hereof shall be
payable by check or draft mailed by , ,
West Virginia, as paying agent (in such capacity, the "Paying Agent"), to the Registered
Owner hereof as of the applicable Record Date (each 15 and
15) ox, in the event of a default in the payment of Bonds, that special
record date to be fized by the hereinafter named Registrar by notice given to the Registered
Owners not less than 10 days prior to said special record date at the address of such
Registered Owner as it appears on the registration books of the Issuer maintained by
. , West Virginia, as registrar (in such
capacity, the "Registrar”), or, at the option of any Registered Owner of at least $500,000 in
aggregate principal amount of Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at
least 5 days prior to such Record Date. Principal and premium, if any, shall be paid when
due upon presentation and surrender of this Bond for payment at the principal corporate trust
office of the Paying Agent, in , West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal
amount of $ designated "Armstrong - Public Service: District Sewer
Refunding Revenue Bonds, Series 2002 A" (the "Bonds"), of like tenor and effect, except as
to number, denomination, date of maturity and interest rate, dated 1,2002,
the proceeds of which are to be used, together with other funds of the Tssuer, (i) to xefund all
of the Sewer Revenue Bonds, Series 1985, dated March 26, 1985, of the Issuer outstanding
in the total apgregate principal amount of $ (the "Series 1985 Bonds"),
which were issued to finance a portion of the cost of acquisition and construction of the public
sewerage system of the Issuer (the "System"); (1i) to fund a reserve account for the Bonds;
and (iif) to pay certain costs of issuance of the Bonds and related costs. The Bonds are issued-
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article I3A of the West Virginia Code
of 1931, as amended (the "Act"), and a resolution duly adopted by the Issuer on

-, 2002 and supplemented by a supplemental resolution duly adopted by the
Tssuer on , 2002 (hereinafter collectively referred to as the "Resolution™),
and is subject to all the terms and conditions of the Resolution. The Resolution provides for
the issuance of additional bonds under certain conditions, and such bonds would be entitled
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to be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Resolution. Reference is hereby made to the
Resolution, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and imununities of the Issuer,
the Registrar, the Paying Agent, the Registered Owners of the Bonds and the Registered
Owners of any subsequently issued additional bonds. Executed counterparts or certified
copies of the Resolution are on file at the office of the Issuer.

The Bonds of this issue are subject to redemption prior to their stated maturity
dates, as provided in the Resolution and as set forth in the following lettered paragraphs:

(A} Optional Redemption. The Bonds are not subject to optional
redemnption prior to . At the option of the Issuer, the Bonds
will be subject to redemption prior to maturity on and after ,

. as a whole at any time and in part on any Interest Payment Date, in
inverse order of maturity and by random selection within maturities if less than
all of any maturity, at a redemption price (expressed as a percentage of the
principal amount) set forth below, plus interest accrued to the date fixed for
redemption:

Period During Which Redeemed Redemption
(Dates Inclnsive} Price

(B) Mandatory Sinking Fund Redemption. The Bonds maturing on
, are subject to
mandatory sinking fund redemption prior to maturing on of
the years and in the principal amounts set forth below, at the redemption price
of 100% of the principal amount of each Bond so called for redemption plus
interest accrned to the date fixed for redemption:-

Bonds Maturing

Year ( ) Principal Amount

Bonds Maturing

Year ( ) Principal Amount
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Bonds Maturing

Year { ) ' Principal Amount

Bonds Maturing

Year { ) Principal Amount

Bonds Maturing

Year { } : Principal Amount

* Final Maturity

In the event of any redemption of less than all outstanding Bonds, Bonds shall
be selected for redemption by lot or in such other manner deemed appropriate by the Paying
Agent. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity
Dates.

Notice of any redemption of this Bond, unless waived, shall be given by the
Paying Agent on behalf of the Issuer by mailing an official redemption notice by registered
or certified mail at least 30 days and not more than 60 days prior to the date fixed for
‘redemption to the Registered Owner of the Bond or Bonds to be redeemed at the address
shown on the Bond Register or at such other address as is furnished in writing by such
Registered Owner to the Registrar. A copy of such notice of redemption shall also be mailed
to the Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions
of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Issuer shall
default in the payment of the redemption price) such Bonds or portions of Bonds shall cease
to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof
shall not affect the validity of proceedings for the redemption of this Bond.

This Bond is payable only {rom and secured by a pledge of the Net Revenues
{as defined in the Resolution) to be derived from the operation of the System and from
monies in the reserve account created under the Resolution for the Bonds (the "Series 2002 A
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Bonds Reserve Account") and unexpended proceeds of the Bonds. Such Net Revenues shall

be sufficient to pay the principal of and interest 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 a corporate indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or liinitations, nor shall the Issuer be obligated to pay S
the same, except from said special fund provided from the Net Revenues, the moniges in the

Series 2002 A Bonds Reserve Account and unexpended proceeds of the Bonds. 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 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, or junior to, the Bonds.

All monies received from the sale of this Bond except for accrued interest
thereon shall be applied solely to refund the Series 1985 Bonds, fund a reserve account for
the Bonds, and pay costs of issuance hereof, and there shall be, and hereby is, created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

[T 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond 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 said 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 said Issuer for the prompt
payment of the principal of and interest on the Bonds of which this Bond is one. '

This Bond, under the provisions of the Act is and has all the qualities and
incidents of, a.negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the Resolution. |

This ' Bond is, under the Act, exempt from taxation by the Smte of
West Virginia, and the other taxing bodies of the State.

This Bond has been designated a "qualified tax-exempt obligation™ within the
meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.
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This Bond shall not be entitled to any benefit under the Resolution, or become
- valid or obligatory for any purpose, untif the certificate of authentication and registration
hereon shall have been signed by the Registrar,

- All provisions of the Resolution and the statutes under which this Bond is issued
shall be decmed 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 WHEREOF, ARMSTRONG PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman, and its corporate seal to be imprinted hereon
and attested by its Secretary, and has caused this Bond to be dated as of the Bond Date
specified above.

[SEAL]

(Manual or Facsimile Signature)
Chatrman

ATTEST:

(Manual or Facsimile Signature)
Secretary

11//19/02
028360.00001
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the fully registered Bonds described in the within-mentioned
Resolution and has been duly registered in the name of the Registered Owner on the date set
forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated
on the date of the original delivery of and payment for the Bonds.

Dated: )

as Registrar

By

Its Authorized Officer
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(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

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

the within Bond and does hereby irrevocably constitute

and appoint

to transfer the said Bond onthe books
kept for registration thereof with full power of substitution in the premises.

Dated: ,

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm)

{Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with
the name as it appears upon the face of the within Bond in every particular, without alteration
or any change whatever.
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ARMSTRONG PUBLIC SERVICE DISTRICT
Sewer Refunding Revenue Bonds, Series 2002 A

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATES,
AMOUNTS, MATURITIES, INTEREST RATES,
REDEMPTION PROVISIONS, PURCHASE PRICE AND
OTHER DETAILS AS TO THE SEWER REFUNDING
REVENUE BONDS, SERIES 2002 A, OF ARMSTRONG
PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING A BOND PURCHASE AGREEMENT,
A CONTINUING DISCLOSURE- CERTIFICATE, A
REGISTRAR AGREEMENT, AN OFFICIAL STATEMENT
AND OTHER INSTRUMENTS RELATING TO THE BONDS;
APPOINTING A REGISTRAR, PAYING AGENT, AND
DEPOSITORY BANK; AND MAKING OTHER PROVISIONS
AS TO THE BONDS AND THE REFUNDING.

WHEREAS, Armstrong Puoblic Service District (the "Issuer"), in the
County of Fayette, State of West Virginia, is a public service district and public
corporation of said State, the governing body of which is this public service board (the
"Governing Body");

WHEREAS, the Governing Body duly adopted on December 5, 2002, a
resolution (the "Resolution") entitled:

A RESOLUTION AUTHORIZING THE REFUNDING OF THE
SEWER REVENUE BOND, SERIES 1985, OF ARMSTRONG
PUBLIC SERVICE DISTRICT; THE ISSUANCE OF SEWER
REFUNDING REVENUE BONDS, SERIES 2002 A, OF THE
DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF
NOT MORE THAN $900,000, THE PROCEEDS OF WHICH
SHALL BE EXPENDED FOR SUCH REFUNDING AND TO
PAY COSTS IN CONNECTION THEREWITH; PROVIDING
FOR THE RIGHTS AND REMEDIES OF, AND THE
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SECURITY FOR, THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING A CONTINUING DISCLOSURE
CERTIFICATE AND OTHER DOCUMENTS; AUTHORIZING
THE SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS WITH RESPECT TO SUCH BONDS. -

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

WHEREAS, the Resolution provided for the refunding of the Issuer's Sewer
Revenue Bonds, Series 1985, dated March 26, 1985 (the "Series 1985 Bonds"), and issuance
of its Sewer Refunding Revenue Bonds, Series 2002 A (the "Series 2002 A Bonds"), in an
aggregate principal amonnt not to exceed $900,000, for the purposes of paying a portion of
the costs of such refunding, fuuding all or a portion of a reserve account for the
Series 2002 A Bonds, and paying costs of issuance thereof, all in accordance with
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act");

WHEREAS, the Resolution further provided that the exact dates, amounts,
maturities, interest rates, redemption provisions, purchase price and other terms of the
Series 2002 A Bonds should be established, that a Registrar, Paying Agent and Depository
Barnk be designated, that a Bond Purchase Agreernent, a Continuing Disclosure Certificate,
a Registrar Agreement and an Official Statement be approved and that other matters
pertainiug to the Series 2002 A Bonds be provided for by a supplemenial resolution of the
Governing Body upon receipt of a Bond Purchase Agreement acceptable to the Governing
Body;

WHEREAS, the Series 2002 A Bonds are proposed to be purchased by Crews
& Associates, Inc. (the "Original Purchaser"), pursuant to a Bond Purchase Agreement
between the Original Purchaser and the Issuer, dated the date of adoption hereof (the "Bond
Purchase Agreement");

WHEREAS, the Governing Body deems it essential and desirable that this
Resolution be adopted, that the Bond Purchase Agreement, the Continuing Disclosure
Certificate and the Registrar Agreement hereinafter provided for be entered into by the
Issuer, that the Official Statement relating to the Series 2002 A Bonds, hereinafter described,
be approved, that the dates, amounts, maturities, interest rates, redemption provisions,
purchase price and other details of the Series 2002 A Bonds be fixed hereby in the manner
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stated herein, and that other matters relating to the Series 2002 A Bonds be herein provided
for, all in accordance with the Resolntion; :

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

Section 1. Pnrsuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issned the
Series 2002 A Bonds. The Series 2002 A Bonds shall be dated December 1, 2002, upon
original issuance, shall be issued in the aggregate principal amount, bear interest payable
semiannually on April 1 and October 1 of each year, commencing April 1, 2003, shall mature
on April 1 in such years, and shall have such redemption provisions and other terms as are
set forth in EXHIBIT A - SERTIES 2002 A BOND TERMS, attached hereto and incorporated
by reference herein. All other provisions relating to the Series 2002 A Bonds shall be as
provided in the Resolution, and the Series 2002 A Bonds shall be in substantially the form
provided iu the Resolution.

Section2. The Bond Purchase Agreement by and between the Original
Purchaser and the Issuer, dated the date of adoption of this Supplemental Resolution,
substantially in the form submitted to this meeting, and the execution and delivery (in multiple
counterparts) by the Chairman thereof shall be and the same are hereby authorized, approved,
and directed. The Chairman shall execute and deliver the Bond Purchase Agreement with
such changes, insertions and omissions as may be approved by the Chairman. The execution
of the Bond Purchase Agreement by the Chairman shall be conclusive evidence of any
approval required by this Section, and authorization of any action required by the Bond
Purchase Agreement relating to the issuance and sale of the Series 2002 A Bonds, including
the payment of all necessary fees and expenses in connection therewith. The price of the
Series 2002 A Bonds, pursuant to the Bond Purchase Agreement, shall be $748,060.80 (par
amount of $785,000, tess Underwriter’s Discount of $25,000, less original issue discount of
$11,939.20), plus interest accrued from the date of the Series 2002 A Bonds to the date of
delivery of the Series 2002 A Bonds, expected to be on or about December 23, 2002.

Section 3.  The Issuer does hereby approve the transfer of $72,914.94 from
the Series 1985 Bonds Reserve Account, held by the Depository Bank, directly to the Holder
of the Series 1985 Bonds to provide sufficient funds to defease the Series 1985 Bonds.

Section4. The Continuing Disclosure Certificate by and between the Issuer
and the Original Purchaser, to be dated as of the date of delivery of the Series 2002 A
Bonds, substantially in the form submitted to this meeting, and the execution and delivery (in
multiple counterparts) by the Chairman thereof shall be and the same are hereby authorized,
approved and directed. The Chairman shall execute and deliver the Contimuing Disclosure
Certificate with such changes, insertions and omissions as may be approved by the Chairman.
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The execution of the Continuing Disclosure Certificate by the Chairman shall be conclusive
evidence of any approval required by this Section.

Section 5. The Official Statement dated the date of adoption of this
Supplemental Resolution, to be substantially in the form of the Preliminary Official Statement
described below (with such changes, insertions and omissions as may be necessary or
advisable in the opinion of the Chairman), and the distribution of counterparts or copies
thereof by the Original Purchaser are hereby approved. The Chairman shall execute and
deliver the Official Statement with such changes, insertions and omissions as may be
approved by the Chairman. The execution of the Official Statement by the Chairman shall
be conclusive evidence of any approval required by this Section. The distribution by the
'Original Purchaser of the Preliminary Official Statement dated December 9, 2002 (which is
a "deemed final" official statement in accordance with SEC Rule 15¢2-12), substantially in
the form submitted to this meeting is hereby ratified and approved. The certificate of the
Issuer relating to compliance with SEC Rule 15¢2-12 and the execution and delivery thereof
by the Chairman is hereby ratified and approved.

Section 6. The Registrar Agreement by and between the Issuer and the
Registrar designated herein, to be dated as of the date of delivery of the Series 2002 A
Bonds, substantially in the form submitted to this meeting, shall be and the same is hereby
approved. The Chairman shall execute and deliver the Registrar Agreement with such
changes, insertions and omissions as may be approved by the Chairman. The execution of
the Registrar Agreement by the Chairman shall be conclusive evidence of any approval
required by this Section.

Section7.  The firm of Steptoe & Johnson PLLC, Charleston, West Virgimia,
is hereby appointed bond counsel to the Issuer in connection with the issuance of the
Series 2002 A Bonds. :

Section 8.  The Issuer does hereby appoint and designate United Bank, Inc,
Charleston, West Virginia, for the purpose of serving in the capacity of Registrar and City

National Bank, Montgomery, West Virginia, for the purpose of serving as Depository Bank.

Section 9.  The Issuer does hereby appoint and designate the West Virginia
Municipal Bend Commission for the purpose of serving in the capacity of Paying Agent.

Section 10. The notice addresses for the Registrar, Paying Agent and Original
Purchaser shall be as follows:
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REGISTRAR

Ms. Kathy Smith, Vice President and Trust Officer
United Bank, Inc. '
500 Virginia Street, East '

Charleston, West Virginia 25301

Attention: Trust Department

PAYING AGENT

West Virginia Municipal Bond Commission
#8 Capitol Street, Suite 500

Charleston, West Virginia 25301
Attention: Executive Director

ORIGINAL PURCHASER

Crews & Associates, Inc.

Post Office Box 2764  25330-2764
930 One Valley Square

Charleston, West Virginia 25301
Attention: Public Finance

Section 11. Based upon the actual principal amount, maturity schedule and
interest rates for the Series 2002 A Bonds, as set forth in EXHIBIT A - SERIES 2002 A
BOND TERMS, attached hereto, it is hereby determined that the Series 2002 A Bonds show
a net savings to the Issuer after deducting all expenses of the refunding. Prior to delivery of
the Series 2002 A Bonds, the Issuer shall have obtained from Howard W. Cloke, III, CPA,
or such other independent certified public accountant acceptable to the Chairman, a
certification that the amount of savings stated to be achieved by the refunding shall in fact be
correct, hased upon their review, comparison and analysis of the total net debt service in
dollars of the Series 2002 A Bonds and the remaining total net debt service in dollars of the
Series 1985 Bonds. The Chairman is hereby authorized and directed to employ
Howard W. Cloke, III, CPA, Barboursville, West Virginia, or such other dependent
certified public accountant satisfactory to bond counsel, to supply the certification required
herein and to take other actions required in connection with the refunding.

Section 12. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates, including a tax and arbitrage
certificate, required or desirable in connection with the Series 2002 A Bond issue to the end
that the Series 2002 A Bonds may be delivered on a timely basis to the Original Purchaser
pursuant to the Bond Purchase Agreement.
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Section 13. This Supplemental Resolution shall be effective immediately.

Adopted this 12th day of December, 2002.

Isrnss, Aowrs

Chairman
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Bond
No.

AR-1
AR-2
AR-3
AR-4
AR-5

EXHIBIT A - SERIES 2002 A BOND TERMS

cusip

042459AA5
042459AB3
042459AC1
042459AD%
042459AE7

TERM BONDS
Maturity Principal  Interest
Date Amount Rate

04/01/2008 $125.000 4.000%
04/01/2013 $140,000 4.700%
04/01/2018 $180,000 5.100%
04/01/2022 $180,000 5.500%

$160,000 5.600%

04/01/2025

Price or

Yield

100.000%
100.000%
97.915%
97.669%
97.506%
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Optional Redemption

The Series 2002 A Bonds maturing on or after April 1, 2013, at the option of
the District, will be subject to redemption prior to maturity on or after Aprit 1, 2008, as a
whole or in part at any time, at a redemption price (expressed as a percentage of the principal
amount to be redeemed) set forth below, plus accrued interest to the date fixed for redemption:

Period During Which Redeemed
(both dates inclusive} -

Redemption Date Redemption Price
April 1, 2008 - March 31, 2009 102 %
April 1, 2009 - March 31, 2010 101%
April 1, 2010 - and thereafter 100%

If fewer than all of the Series 2002 A Bonds shall be calied for optional
redemption, the particular maturities of the Series 2002 A Bonds to be redecmed shall be
selected by the District in such manner, as it shall determine. So long as the Series 2002 A
Bonds are maintained under a book-entry system, the selection of individual ownership interests
in the Series 2002 A Bonds to be credited with any partial redemption shall be made as
described herein under "BOOK-ENTRY ONLY SYSTEM."

Sinking Fund Redemption

The Series 2002 A Bonds maturing April 1, 2008, shall be subject to
mandatory redemption prior {o maturity in part from monies on deposit in the Series 2002 A
Bonds Sinking Fund at a redemption price equal to 100% of the principal amount thereof, plus
accrued interest to the mandatory redemption date, on April 1, 2003, and on each April 1
thereafter to and inclnding April 1, 2008, in annul principal amounts as follows:

Year Amount Year Amount
2003 $10,000 2006 $25,000
2004 ) $20,000 2007 $25,000
2005 $20,000 2008* $25,000

The principal amount of Series 2002 A’ Bonds maturing April 1, 2008,
delivered to or purchased by the Commission shall reduce pro tanto the principal amount of
Series 2002 A Bonds to be redeemed on the mandatory redemption date with respect to such
maturity next following such delivery or purchase.

The Series 2002 A Bonds maturing April 1, 2013, shall be subject to
mandatory redemption prior to maturity in part from monies on deposit in the Series 2002 A
Bonds Sinking Fund at a redemption price equal to 100% of the principal amount thereof, plus
accrued mterest to the mandatory redemption date, on April 1, 2009, and on each April 1
thereafter to and including April 1, 2013, in annual principal amounts as follows:
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Year Amount Year Amount

2009 $25,000 2012 $30,000
2010 $25,000 2013* ~$30,000
2011 ' $30,000

The principal amount of Series 2002 A Bonds maturing April 1, 2013,
delivered to or purchased by the Commissiou shall reduce pro tanto the principal amount of
Series 2002 A Bonds to be redeemed on the mandatory redemption date with respect to such
maturity next following such delivery or purchase.

The Series 2002 A Bonds mamring April 1, 2018, shall be subject to
mandatory redemption prior to maturity in part from monies on deposit in the Series 2002 A
Bonds Sinking Fund at a redemption price equal to 100 % of the principal amount thereof, plus
accrued interest to the mandatory redemption date, on April 1, 2014, and on each April 1
thereafter to and including April 1, 2018, in annual principal amounts as follows:

Year Amount Year Amount
2014 _ $30,000 2017 $40,000
2015 $35,000 2018* $40,000
2016 $35,000

The principal amount of Series 2002 A Bonds maturing April 1, 2018,
delivered to or purchased by the Commission shall reduce pro tanto the principal amount of
Series 2002 A Bonds to be redeemed on the mandatory redemption with respect to such
maturity next following such delivery or purchase.

The Series 2002 A Bonds maturing April 1, 2022, shall be subject to
mandatory redemption prior to maturity in part from monies on deposit in the Series 2002 A
Bonds Sinking. Fund at a redemption price equal to 100 % of the principal amount thereof, plus
accrued interest to the mandatory redemption date, on April 1, 2019, and each April 1
thereafter to and including April 1, 2022, in annual principal amounts as follows:

Year Amount Year Arnount
2019 $40,000 2021 $45,000
2020 © $45,000 C2022% $50,000

The principal amount of Series 2002 A Bonds maturing April 1, 2022,
delivered to or purchased by the Commission shall reduce pro tanto the principal amount of
Series 2002 A Bonds to be redeemed on the mandatory redemnption date with respect to such
maturity next following such delivery or purchase.
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The Series 2002 A Bonds maturing April 1, 2025 shall be subject to mandatory
redernption prior to maturity in part from monies on deposit in the Series 2002 A Bonds
Sinking Fund at a redemption price equal to 100% of the principal amount thereof, plus
accrued interest to the mandatory redemption date, on April 1, 2023, and on each April 1
thereafter to and including April 1, 2025, in annual principal amounts as follows:

Year Amount Year _Amount
2023 $50,000 2025% $55,000
2024 $55,000

The principal amount of Series 2002 A Bonds maturing April 1, 2025,
delivered to or purchased by the Commission shall reduce pro tanto the principal amount of
Series 2002 A Bonds to be redeemed on the mandatory redemption date with respect to such
maturity next following such delivery or purchase.

*Stated maturity.
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CERTIFICATION

Certified a true, correct and complete copy of a Supplemental Resolution duly
adopted by the Public Service Board of ARMSTRONG PUBLIC SERVICE DISTRICT on the
12th day of December, 2002.

Dated this 23rd day of December, 2002.

~Settetary

AL | 72,@/////7/@%@@

12/12/02
028360.00001
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Uunless this Bond is presented by an authorized representative of The Depository Trust Company, a New York -
corporation ("DTC"), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued
is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized
represeatative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HERECF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS. WRONGFUL inasmuch as the registered owner hereof Cede &
Co., has an intersst herein,

No. AR-1

UNITED STATES OF AMERICA
_ STATE OF WEST VIRGINIA
ARMSTRONG PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BOND, SERIES 2002 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

4.000% ‘April 1, 2008 - 12/1/2002 042459 AAS
REGISTERED OWNER: 'CEDE & CO
PRINCIPAL AMAOUNT.: - ONEHUNDRED TWENTY- FIVETHOUSAND DOLLARS

($125 000.00)

: KNOW ALLL MEN BY THESE PRESENTS: That ARMSTRONG PUBLIC
SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation
and political subdivision of the State of West Virginia in Fayette 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 Registered Owner specified above, or registered
assigns (the "Registered Owner"), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also to pay interest on said
Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the date
of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) but
prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered
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for transfer or exchange shall be dated as of the Interest Payment Date to which interest has
been paid in full, at the Interest Rate per annum specified above, semiannually, on Aprit 1
and October 1, in each year, beginning- April 1, 2003 (each an "Interest Payment Date"),
until maturity or until the date fixed for redemption if this Bond is called for prior redemption
and payment on such date is provided for. Capitalized terms used and not defined herein
shall have the meanings ascribed thereto in the hereinafter described Resolition.-

Interest accruing on this Bond on and prior to the Maturity Date hereof shall
be payable by check or draft mailed by West Virginia Municipal Bond Commission
Charleston, West Virginia, as paying agent (in such capacity, the "Paying Ageni"), to the
Registered Owner hereof as of the applicable Record Date (each March 15 and September
15) or, in the event of a default in the payment of Bonds, that special record date to be fixed
by the hereinafter named Registrar by notice given to the Registered Owners not less than 10
days prior to.said special record dale at the address of such Registered Owner as it appears’
on the registration books of the Issuer maintained by United Bank, Inc., Charleston,
West Virginia, as registrar (in such capacity, the "Registrar”), or, at the option of any
Registered Owner Of at least $500,000 in aggregate principal amount of Bonds, by wire
transfer in immediately available funds to a domestic bank account specified in writing by the
Registered Owner to the Paying Agent at least 5 days prior to such Record Date. Principal
and premuiuin, if any, shall be paid when due upon presentation and surrender of this Bond
for payment at the pr111c1pal corporate trust office of the Paying Agent in Charleston, West
-Virginia. ,

This Bond is one of an issue of a series of bonds, in the aggregate principal
amount of $785,000 designated "Armstrong Public Service District Sewer Refunding
Revenue Bonds, Series 2002 A" (the "Bonds"), of like tenor and effect, except as to number,
'denomination, date of maturity and interest rate, dated December 1, 2002, the proceeds of
which are to be used, together with other funds of the Issuer, (1) to refund all of the Sewer
Revenue Bonds, Series 1983, dated March 26, 1985, of the Issuer outstanding in the total
aggregate principal amount of $716,441.41 (the "Series 1985 Bonds"), which were issued to
finance a portion of the cost of acquisition and construction of the public sewerage system of
the Issuer (the "System"); (ii) to fund a reserve account for the Bonds; and (iif) to pay certain
costs of issuance of the Bonds and related costs. The Bonds are issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
mcluding particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as
-amended (the "Act"), and a resolution duly adopted by the Issuer on December 5, 2002 and

- supplemented by a supplemental resolution duly adopted by the Issuer on Decerber 12, 2002 .
(hereinafter collectively referred to as the "Resolution”), and is subject to all the terms and
conditions of the Resolution. 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 the Bonds under
the Resolution. Reference is hereby made to the Resolution, as the same may be amended
and supplemented from time to time, for a description of the rights, limitations of rights,
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obligations, duties and immunities of the Issuer, the Registrar, the Paying Agent, the
Registered Owners of the Bonds and the Registered Owners of any subsequently issued
additional bonds. Executed counterparts or certified copies of the Resolution are on file at
the office of the Issuer. .-

The Bonds of this issue are subject to redemption prior to their stated méturity'
dates, as provided in the Resolution and as set forth in the following lettered paragraphs:

Optioﬁal Redemption

The Series 2002 A Bords maturing on or after April 1, 2013, at
the option of the District, will be subject to redemption prior to maturity on or’
after April 1, 2008, as a whole or in part at any time, at a redemption price
(expressed as a percentage of the principal amount to be redeemed) set forth
below, plus accrued interest to the date fixed for redemption:

Period During Which Redeemed
{both dates inclusive)

-

Redemption Date . Redemption Price - |

April 1, 2008 - March 31, 2009 102.%
April 1, 2009 - March 31, 2010 101
April 1, 2010 and thereafter 100

If fewer than all of the Series 2002 A Bond shall be called for optional
redemption, the particullar maturities of the Series 2002 A Bonds to be
redeemed shall be selected by the District in such manner, as it shall determine.

~ So long as the Series 2002 A Bonds are maintained under a book-entry system,
the selection of individual ownership interests in the Series 2002 A Bonds to be
credited with any partial redemption shall be made as described herein under
"BOOK-ENTRY ONLY SYSTEM." o

Sinking Fund Redemption

The Seres 2002 A Bonds maturing April 1, 2008, April 1, 2013,
April 1, 2018, April 1, 2022 and April 1, 2025, shall be subject to mandatory
redemption prior to maturity in part from moneys on deposit in the Series 2002
A Bonds Sinking fund at redemption prices equal to 100% of the principal
amounts thereof, plus accrued interest to the mandatory redemption dates, on
the dates and in the amounts set forth below:
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Year
2003
2004
© 2005

Year
2009
2010
2011

Year
2014
2015
2016

Amount
$10,000
20,000
20,000

Amount
$25,000
25,000
30,000

Amount
$30,000

. 35,000

35,000

Amount
$40,000
45 _,000

Amount

©$50,000

55,000

*Stated maturity

Dates.
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Series 2018 Term Bonds

Series 2008 Term Bonds

i

Series 2013 Term Bonds

o

Series 2022 Term Bonds

Series 2025 Term Bonds

Year
2006
2007
2008*

Year
2012
2003*

Year
2017

2018*

Year

2021

2022*

Year

2025*

Amount
$25,000
25,000

25,000 .

Amount
$30,000
30,000

Amount

'$40,000

40,000

Amount
$45,000
50,000

Amount -
$55,000,

The principal amount of Serjes 2002 A Bonds maturing April 1, 2008,

April 1, 2013, April 1, 2018, April 1, 2022 and April 1, 2025, delivered to or

purchased by the Commission shall reduce pro tanto the principal amount of

- Series 2002 A Bonds to be redee_méd on the mandatory redemption date with
" respect to such maturity next following such delivery or purchase.

In the event of any redemption of less than all outstanding Bonds, Bonds shall
be selected for redeinption by lot or in such other manner deemed appropriate by the Payiog
Agent. If less than all the Bonds are to be redeemed, the Bonds to be redeemed shall be
identified by reference to the Series designation, date of issue, CUSIP numbers and Maturity




Notice of any redemption of this Bond, unless waived, shall be given by the |
Paying Agent on behaif of the Issuer by mailing an official redemption notice by registered
or certified mail at least 30 days and not more than 60.days prior to the date fixed for
redemption to the Registered Owner of the Bond or Bonds to be redeemed at the address .
shown on the Bond Register or at such other address as is furnished in writing by such
Registered Owner to the Registrar. A copy of such notice of redemption shall also be mailed
to the Registrar. Notice of redemption having been given as aforesaid, the Bonds or portions
of Bonds so to be redeemed shall; on the Redemption Date, become due and payable at the
redemption price therein specified, and from and after such date (unless the Issuer shall
default in the payment of the redemption pnce) such Bonds or porﬁons of Bonds shall cease

to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof
. shall not affect the validity of proceedings for the redempnon of this Bond.

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 operation of the System and from
monies in the reserve account created under the Resolution for the Bonds (the "Series 2062 A
Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net Revenues shall
be sufficient to pay the principal of and interest 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 a corporate indebtedness of the Issuer within the meaning of any
. constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same, except from said special fund provided from the Net Revenues, the monies in the
Series 2002 A Bonds Reserve Account and unexpended proceeds of the Boods. Pursuant to
the Resolution, the Issuer has covenanted and agreed to establish and maintdin just and
' equitable rates and charges for the use of the Systemn 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 Systern, and to leave a
balance each year equal to at least 115% of the maximumn amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien ou
or payable from such Tevenues on a panty Wlth ;0T junior to, the Bonds.

All monies received from the sale of this Bond except for accrued interest
thereon shall be applied solely to refund the Series 1985 Bonds, fund a reserve account for
the Bonds, and pay costs of issnance hereof, and there shall be, and hereby is, created and
granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond.

IT 1S HEREBY CERTIFIED, RECITED. AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened aﬁd_ have been performed in due time, form
and manner as required by law, aud that the amount of this Bond, together with all other
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‘obligations of said 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 Systern
has been pledged to and will be set aside into said special fund by said Issuer for the prompt
" payment of the principal of and interest on the Bonds of which this Bond is one.

This Bond, under the provisions of the Act is.and has all the qualities and

- incidents of, a negotiable insttument under the Uniform Commercial Code of the State of -

West Virginia, but may be transferred only upon the surrender hereof at the office of the
Registrar and otherwise as provided by the Resolution.

This Bond is, under the Act, exempt from taxation by the State of
West Virginia, and the other taxing bodies of the State. '

This Bond has been designated a "qualified tax-exempt obligation" within the

meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

This Bond shall not be entitled to anj' benefit under the Resclution, or become
valid or obligatory for any purpose, until the certificate of authentication and registration
-hereon shall have been signed by the Registrar. '

All provisions of the Resolution and the statutes under which this Bond is issued )
shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if

written fully herein.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, ARMSTRONG PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairtnan, and its corporate seal to be imprinted hereon
and attested by its Secretary, and has caused this Bond to be dated as of the Bond Date

specified above.
— [SEAL] .

R Y

Chairman

ATTEST: -

i 4Secre

114719402
028360.00001
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

. This Bond is one of the fully registered Bonds described in the witliinjmentioned
Resolution and has been duly registered in the name of the Regisiered Owner on the date set
forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated
on the date of the original delivery of and payment for the Bonds. '

Dated: December 23, 2002.

UNITED BANK, INC.

as Registrar ,

By .
It.g/AﬁTh?/_Qed/ Officer
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.(FORM OF)’
ASSIGNMENT

Social Security or Other‘Identifylfng Number of Assignee

‘ FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers
unto : i '

. - the within Bond and does hereby in'evocably constitufe
and appoint :

to transfer the sald Bond on the books '
kept for reglstratlon thereof with full power of substitution in the premises.

Dated: A <y

SIGNATURE GUARANTEED:

(Bank, Trust Company or Firm) B

(Authorized Officer) ;

NOTICE: The Assignor’s signature to this Assigmnent must correspond with
the name as it appears upon the face of the W1th1n Bond inevery particular, without alteration
or any change whatever

AT
| 028360.00001
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Unless. this Bond is presented by an authorized representative of The Depository Trnist Company, a New York
corporation {"DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued
is registered in the name of Cede & Co. or in snch othér name as is requested by an authorized representative of
DTC {and any payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HERECF FOR VALUE OR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof Cede &

Ce., has an interest herein..

No. AR-2

. UNITED STATES OF AMERICA -
. STATE OF WEST VIRGINIA
ARMSTRONG PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BOND, SERIES 2002 A

INTEREST RATE MATURITY DATE  BOND DATE CUSIP NO.

4700% April 1, 2013 12/1/2002 042459 AR3
REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT: ONE HUNDRED FORTY THOUSAND DOLLARS

($140,000.00)

 KNOW ALLMENBY THESE ‘PRESENTS: That ARMSTRONG PUBLIC
SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation

* and political subdivision of the State of West Virginia in Fayette County of said State (the

"Issuer"), for value received, hereby prormnises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the Registered Owner specified above, or registered
assigns (the "Registered Owner"), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also to pay interest on said
Principal Amount from the Interest Payment Date (as hereinafier defined) preceding the date
of authentication hereof or, if authenticated after the Record Date {as hereinafter defined) but
prior to the applicable Interest Payment Date oI on said Interest Payment Date, from said
Intecest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear mterest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered
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Unless this Bond is presented by an autherized representative of The Depository Trust Company, a New York

corporation ("DTC"), to Issuer or its agent. for registration of transfer, exchange, or payment, and any Bond issued

is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of

DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized

represeatative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR

OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & -
Co., has an interest herein. ’ '

No. AR-3

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
ARMSTRONG PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BOND, SERIES 2002 A

INTEREST RATE ~ MATURITY DATE ~ BOND DATE CUSIP NO.

5.100% April 1,2018 . 12/1/2002  042439AC1
REGISTERED OWNER: . CEDE & CO.
PRINCIPAL AMOUNT: 'ONE HUNDRED EIGHTY THOUSAND DOLLARS

($180,000.00)

KNOW ALL-MEN BY THESE PRESENTS: That ARMSTRONG PUBLIC
* SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation
and political subdivision of the State of West Virginia in Fayette 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 Registered Owuer specified above, or registered
assigns (the "Registered Owner"), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also to pay interest ou said
Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the date
of authentication hereof or, if authenticated after the Record Date (as hereinafter defined) bnt
prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which interest has been paid or duly provided for, and in which case any Bond surrendered

CHS569801.1



" Uuless this Bond is presented by an aithorized representative of The Depository Trust Company, a New York
corperation {"DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Band issued
is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any payment is made to Cede & Co. or to such other eutity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE CR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL nasmuch as the registered owner hereof Cede &
Co., has an interest herein.

No. AR4

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
ARMSTRONG PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BOND, SERIES 2002 A

INTEREST RATE MATURITY DATE  BOND DATE CUSIP NO.

5.500% - April 1, 2022 12/1/2002  042459AD9
REGISTERED OWNER: CEDE & CO.
- PRINCIPAL AMOUNT: ONE HUNDRED EIGHTY THOUSAND DOLLARS

($180,000.00)

KNOW ALL MEN BY THESE PRESENTS: That ARMSTRONG PUBLIC
SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation
and political subdivision of the State of West Virginia in Fayette 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 Registered Owner specified above, or registered
assigns (the "Registered Owner”), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also to pay interest on said
" Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the date
of authentication hereof or, if anthenticated after the Record Date (as hereinafter defined) but
prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been pa1d from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date
to which mterest has been paid or duly provided for, and in which case any Bond surrendered

CH569303.1




" Unless this Bond is presented by an anthorized representative of The Depository Trust Company, a New York
corporation ("DTC™), to Issuer or its agent for registration of transfer, exchange, or payment, and any Bond issued
is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of
DTC (and any paymert is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF .FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein. T o

No. AR-5

- UNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA
ARMSTRONG PUBLIC SERVICE DISTRICT
SEWER REFUNDING REVENUE BOND, SERIES 2002 A

INTEREST RATE MATURITY DATE BOND DATE CUSIP NO.

5.600% Aprl 1,2025  12/1/2002  042459AF7
REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT: ONE HUNDRED SIXTY THOUSAND DOLLARS -

($160,000.00)

KNOW ALL MEN BY THESE PRESENTS: That ARMSTRONG PUBLIC
SERVICE DISTRICT (WEST VIRGINIA), a public service district and public corporation
and political subdivision of the State of West Virginia in Fayette 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 Registered Owner specified above, or registered
assigns (the "Registered Owner"), on the Maturity Date specified above, the Principal
Amount specified above and solely from such special funds also to pay interest on said
Principal Amount from the Interest Payment Date (as hereinafter defined) preceding the date
of authentication hereof or, if authenticated after the Record Date {as hereinafter defined) but
prior to the applicable Interest Payment Date or on said Interest Payment Date, from said
Interest Payment Date or, if no interest has been paid, from the Bond Date specified above,
or, if and to the extent that the Issuer shall default in the payment of interest on any Interest
Payment Date, then this Bond shall bear interest from the most recent Interest Payment Date

CH569805.1
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