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BOONE COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF BOONE COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $1,062,000 IN
AGGREGATE PRINCIPAL, AMOUNT OF WATER
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS:
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF BOONE
COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE [
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

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

A. Boone County Public Service District (the “Issuer”) is a public
service district and a public corpeoration and political subdivision of the State of
West Virginia in Boone County of said State.
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B. The Issuer presently owns and operates a public waterworks
system. However, it is deemed necessary and desirable for the health and welfare of the
mhabitants of the Issuer that there be acquired and constructed certain improvements and
extensions to the existing public waterworks system of the Issuer, congisting of a water line
extension to serve approximately 181 new customers in the Turtle Creek/Cormridor G area
(collectively, the “Project”) (the existing public waterworks systems of the Issuer, the
Project and any further improvements or extensions thereto are herein called the “System™),
in accordance with the plans and specifications prepared by the Consulting Engineers,
which plans and specifications have heretofore been filed with the Issuer.

C. The Issuer infends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the “Authority”) on behalf of the West
Virginia Infrastructure and Jobs Development Council.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $1,062,000 in a single series
being the Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), (the
“Series 2010 A Bonds™), to permanently finance a portion of the costs of acquisition and
construction of the Project. The remaining costs of the Project shall be funded from the
sources set forth in Section 2.01 hereof. Said costs shall be deemed to include the cost of all
property rights, easements and franchises deemed necessary or convenient therefor; interest,
if any, upon the Bonds prior to and during acquisition and construction of the Project and
for a period not exceeding six months after completion of acquisition and construction of
the Project; amounts which may be deposited in the Reserve Accounts (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, discount, imitial fees for the services
of registrars, paying agents, depositories or trustees or other costs in connection with the
sale of the Bonds and such other expenses as may be necessary or incidental to the financiug
herein authorized, the acquisition or construction of the Project and the placing of same in
operation, and the performance of the things herein required or permitted, in connection
with any thereof; provided, that reimbursement to the Issuer for any amounts expended by it
for allowable costs prior o the issuance of the Bonds or the repayment of indebtedness
incurred by the Issuer for such purposes shall be deemed Costs of the Project, as hereinafter
defined.

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

F. It is in the best mterests of the Issuer that its Series 2010 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), in form satisfactory to the respective parties (the
“Loan Agreement”), approved hereby if not previously approved by resolution of the Issuer.
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G. There are outstanding bonds or obligations of the Issuer which wall
rank on a parity with the Series 2010 A Bonds as to liens, pledge, source of and security for
payment being the Issuer’s: (i) Water Revenue Bonds, Series 2000 A (West Virginia
DWTRF Program), dated April 26, 2000, issued in the oniginal aggregate principal amount
of $2,130,000 (the “Series 2000 A Bouds™); and (ii) Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund), dated April 26, 2000, issued in the original aggregate
principal amount of $4,909,161 (the “Series 2000 B Bonds”); (collectively, the “Prior
Bonds™).

The Series 2010 A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all respects.
Prior to the issuance of the Series 2010 A Bonds, the Issuer will obtain (i) 2 certificate of an
Independeut Certified Public Accountant stating that the coverage and parity tests of the
Prior Bonds are met, and (ii) the written consent of certain of the Holders of the Prior Bonds
to the issuance of the Series 2010 A Bonds ou a parity with the Prior Bonds. Other than the
Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. The Issuer is in compliance with the covenants of the
Prior Bonds and the Prior Resolutions.

H. The Issuer will receive all of its revenues under and pursuant to an
Agreement, dated October 28, 1996, as amended (the “Agreement”), by and between the
Issuer and West Virgima-American Water Company (the “Company™), which Agreement
has been approved by the Public Service Commission of West Virginia. The revenues to be
paid by the Company to the Issuer under the Agreement will be sufficient to pay all costs of
operation and maintenance of the System, to pay the principal of and interest, if any, on the
Series 2010 A Bonds, and to make payinents into all funds aud accounts and other payments
provided for herein.

L The Company will obtain, and pay the fees associated with, letters
of credit, surety bonds or other credit facilities to fund the Reserve Accounts {(as hereinafter
defined) for the benefit of the Commission, to be drawu upon in the event that at any time
payments under the Agreement are inadequate to provide funds for the Issuer to make all
payments required hereunder. In the event the Company will not obtain such letters of
credit, surety bonds or other credit facilities, the Issuer shall obtain such letters of credit,
surety bonds or other credit facility or fund the Reserve Accounts in the amounts required
herein and in the Loan Agreement,

I The Issuer has complied with all reguirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisitiou, construction and
operation of the Project and the System, and issuance of the Series 2010 A Bonds, or will
have so complied prior fo issuance of any thereof, including, among other things and
without Limnitation, the obtaining of a certificate of public convenience and necessity and
approval of this financing and necessary user rates aud charges described herein from the
Public Service Commission of West Virginia by final order, the time for rehearing and
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appeal of which wili either have expired prior to the issnance of the Series 2010 A Bonds or
such final order will not be subject to appeal or reheaning.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2010 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owners, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and security of the Registered Owners of any and all of such Semes 2010 A
Bonds, all which shall be of equal rank and without preference, priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of
priority of issuance or otherwise, except as expressly provided therein and herem.

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

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

“Agreement” means initially, the Agreemeut, dated October 28, 1996, by
and between the Issuer and the Company, as it may be amended from time to time, or any
subsequent replacement or renewal Agreement, as approved by the Public Service
Commnussion of West Virginia.

“Anthomty” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2010 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority.

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

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

“Bond Legislation,” “Resclution,” “Bond Resolution” or “Local Act”

means this Bond Resolution and all orders and resclutions supplemental hereto or
amendatory hereof.
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“Bond Registrar” means the bank or other entity to be designated as such in
the Supplemental Resolution and its successors and assigns.

“Bonds” means, coliectively, the Series 2010 A Bonds and the Prior Bonds
and any bonds on a parity therewith subsequently authorized to be issued hereunder or by
another resolution of the Issuer.

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

“Chairman” means the Chairnman of the Governing Body of the Issuer.

“Closing Date” means the date upon which there is an exchange of the
Series 2010 A Bonds for all or a portion of the proceeds of the Series 2010 A Bonds from
the Authonty.

“Code” means the Intemal Revenue Code of 1986, as amended, and the
Reguiations.

“Commmission” 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.

“Company” means the West Virginia-American Water Company, a West
Virginia corporation.

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

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

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

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

1
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“FDIC” means the Federal Deposit Insurance Corporation and any
successor to the functions of the FDIC.

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

“Governing Bedy” or “Board” means the public service board of the Issuer,
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.

“Grants” means all grant moneys received by the Issuer for the Project.

“Gross Revenues” means the aggrepate gross operating and non-operating
revenues of the System, as hereinafier defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible aceounts; provided, that “Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined. The initial Gross Revenues
anticipated to be received by the lIssuer will be limited to the amounts payable by the
Company to the Issuer under the Agreement.

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

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

“Tssuer” means Boone County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Boone
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

“Letter of Credit” means, collectively, the letter of credit or letters of credit,
surety bond or other credit facility obtained by the Company or the Issuer to fund the
Reserve Accounts for the benefit of the Commission, and any subsequent replacement or
renewal Letter of Credit.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, providing for the purchase of the
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Series 2010 A Bonds from the Issuer by the Authority, the form of which shall be approved,
and the execution and delivery by the Issuer authorized and directed or ratified, by the
Supplemental Resolution.

“Net Proceeds” means the face amount of the Series 2010 A Bonds, plus
accrued interest and premiurn, if any, less original issue discount, if any.

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

“Operating Expenses” means the reascnable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the
geuerality of the foregoing, admimstrative, engineering, legal, auditing and imsurance
expenses, other than those capitalized as part of the costs, fees and expenses of the
Authority, fiscal agents, the Depository Bank, the Registrar and the Paymg 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
nommally and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses” does not mclude 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
accountmg periods.

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

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

“Paying Agent” means the Commission or other entity designated as such
for the Bonds in the Supplemental Resolution.

“Prior Bonds” means the Series 2000 A Bonds and Series 2000 B Bonds.
“Prior Resolution” means the resolutions authorizing the Prior Bonds.
“Project” means the Project as described in Section 1.02B hereof.

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

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and rececipts or certificates evidencing payments fromn
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 Tome I.oan Bank
System; Export-Tmport 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 Govermment National
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

{e) Time accounts (inchiding accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance Corporation, shall be secured by a pledge of Govemment
Obligations, provided, that said Govermment 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 prncipal amount of said time
accounts;

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

{2) Repurchase agreements, fully secured by mvestments of the
types described in paragraphs (a) through (¢) above, with banks or national
banking associations which are meinbers of FDIC or with government bond
dealers recognized as prnmary dealers by the Federal Reserve Bank of
New York, provided, that said mvestments securing said repurchase
agreements either must mature as nearly as practicable comcident with the
maturity of said repurchase agresments 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 secumty interest in the
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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 “consclidated fund” managed by the
West Virginia Board of Treasury Investments pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

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, Inc. or Standard & Poor’s Corporation.

“Registrar” means the Bond Registrar.

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

“Reserve Accounts” means, collectively, the respective reserve accounts for
Series 2010 A Bonds and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective amounts
required to be on deposit in any Reserve Account.

“Revenue Fund” means the Revenue Fund established by Prior Resolution
and continued hereby.

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

“Series 2000 A Bonds” means the Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program) dated April 26, 2000, issued in the original aggregate
principal amount of $2,130,000.

“Series 2000 B Bonds” means the Water Revenue Bonds, Series 2000 B
{West Virginia Infrastructure Fund) dated April 26, 2000, issued in the onginal aggregate
principal amount of $4,909,161.

“Series 2010 A Bonds” means the Water Revenue Bonds, Series 2010 A
(West Virginia Water Development Authority), of the Issuer, authorized by this Resolution.

“Jeries 2010 A Bonds Construction Trust Fund” means the Series 2010 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

“Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds

Reserve Account established in the Series 2010 A Bonds Sinking Fund pursuant to Section
5.02 hereof.
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“Series 2010 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principat and interest which will become due on the
Series 2010 A Bonds in the then current or any succeeding year.

“Series 2010 A Bonds Sinking Fund” means the Series 2010 A Bonds
Sinking Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds
established for the Series 2010 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolufion” means any resolution or order of the Issuer
supplenienting or amending this Resolution and, when preceded by the article “the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the Series
2010 A Bonds; provided, that any matter intended by this Resolution to be inclnded in the
Supplemental Resolution with respect to the Series 2010 A Bonds, and not so included, may
be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2010 A
Bonds or any other obligations of the Issuer, including, without limitation, any Sinking
Fund or Reserve Account which may hereafter be established.

“System” means the complete waterworks system of the [ssuer, as extended
and improved by the Project, and all waterworks facilities owned by the Issuer and all
facilities and other property of every nature, real or personal, now or hereafter owned, held
or used in connection with the waterworks system; and shall also include any and all
extensions, additions, betterments and improvements thereto hereafier acquired or
constructed for the waterworks systein from any sources whatsoever.

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

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

Additional terms and phrases are defined in this Resolution as they are
used. Words importing singular nuniber shall include the plural number in each case and
vice versa; words importing persons shall tnclude firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other docurnent by
the Chairman or the Secretary shall mean that such Bonds, certificate or other document
may be executed or zitested by an Acting Chairman or Acting Secretary.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition anpd Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $3,239,663, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2010 A Bonds hereby authorized shall be
applied as provided in Article VI hersof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the Council.

The cost of the Project is estimated to be $3,239,663, of which
approximately $1,062,000 will be obtained from proceeds of the Series 2010 A Bonds,
approximately $1,500,000 will be obtained from a U.S. Army Corps of Engineers Grant,
approximately $232,663 will be obtamed from a grant from the Council; approximately
$300,000 will be obtained from The County Commission of Boone County and
approximately $145,000 will be from funds coutributed by the Company.

ARTICLE W1

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2010 A Bonds, paying Costs of the Project not otherwise provided for
and paying certain costs of issuance of the Series 2010 A Bonds and related costs, or any or
all of such purposes, as determined by the Supplemental Resolution, there shall be and
hereby are authorized to be issued Series 2010 A Bonds of the Issuer. The Bonds shall be
issued in as a single bond, designated as “Water Revenue Bonds, Series 2010 A (West
Virginia Infrastructure Fund),” in the principal amount of not more than $1,062,000, and
shall have such terms as set forth hereinafter and in the Supplemental Resolution. The
proceeds of the Series 2010 A Bonds remaining after capitalizing interest on the Series 2010
A Bonds, if any, shall be deposited in or credited to the Bond Construction Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

11
CH5355668




Section 3.02.  Terms of Bonds. The Series 2010 A Bonds shall be issued
in such principal amount; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Loan Agreement. The Series
2010 A Bonds shall be payable as to principal at the office of the Paying Agent, in any coin
or currency which, on the dates of payment of principal is legat tender for the payment of
public or private debts under the laws of the United States of America. Interest, if any, on
the Series 2010 A Bonds, shall be paid by check or dratt of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2010
A Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 2010 A Bonds. The Seres 2010 A Bonds shall be
exchargeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Qutstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations as determined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as set forth in a Supplemental Resolufion.

Section 3.03.  Execution of Bonds. The Series 2010 A Bonds shall be
executed in the name of the Tssuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shall have signed or sealed the Series 2010 A Bonds shall cease to be
such officer of the Tssuer before the Series 2010 A Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as heremn
provided and may be issued as if the person who signed or scaled such Bonds had not
ceased to hold such office. Any such Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of such Bonds shall hold the
proper office in the Issuer, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.
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Section 3.04. Bond Registrar; Authentication and Registration. The
Bond Registrar with respect to the Series 2010 A Bonds shall be the bank or other entity to
be designated as such in the Supplemental Resolution and its successors and assigns. No
Series 2010 A Bond shall be valid or obligatory for any purpose or entitied to any security
or benefit vnder this Bond Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the form set forth in Section 3.10 hereof shall
have been manually executed by the Bond Registrar. Any such executed Certificate of
Authentication and Registration upon any such Bond shall be conclusive evidence that such
Bond has been authenticated, registered and delivered under this Bond Legislation. The
Certificate of Authentication and Registration on any Series 2010 A Bond shall be deemed
to have been executed by the Bond Registrar if mauually signed by an authorized officer of
the Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Series 2010 A Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2010 A Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Umform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2010 A Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Umform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2010 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Series 2010 A Bonds.

The registered Series 2010 A Bonds shall be transferable only upon the
books of the Bond Registrar, by the registered owner thereof in person or by his attorney
duly authorized in writing, upon swrrender thereto together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging the Series 2010 A Bonds
or transferring the registered Bonds are exercised, Bonds shall be delivered m accordance
with the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges
or transfers shall forthwith be cancelled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date ou the Bonds or, in the case of any proposed
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redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case any
Series 2010 A Bond shall become muiilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substifution for such mutilated Bond, upon
surrender and cancellation of such muiilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the lssuer way
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shall be cancelled by the Bond Registrar and held for the account of
the Jssuer. If any such Bond shall have matured or be about to mature, instead of issuing a
substitute Bond, the Issuer may pay the same, npon being indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07.  Bonds not to be Indebtedness of the Issuer. The Series
2010 A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within
the meaning of any comstitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided.
No holder or holders of the Series 2010 A Bonds shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Series 2010 A Bonds or the
interest, if any, thereon.

Section 3.08. Bonds Secuzed by Pledge of Net Revenues. The payment
of the debt service of the Series 2010 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. Such Net
Revenues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2010 A Bonds and the Prior Bonds and to make all other payments
provided for m the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execnte and deliver the
Seres 2010 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2010 A Bonds to the original purchasers upon receipt of the
documents set forth below:

(i) . If other than the Authority, a list of the names in which the
Series 2010 A Bonds are to be registered upon onginal issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

(i1) A request and anthorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2010 A Bonds to the original purchasers;
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(iif)  An executed and certified copy of the Bond Legislation;
(iv)  An executed copy of the Loan Agreement;

(v) A copy of the Agreement;

(vi) A copy of the Letter of Credit; and

{vil)  The unqualified approving opinion of bond counsel on the
Series 2010 A Bonds.

Section 3.10.  Fomm of Bonds. The text of the Series 2010 A Bonds shall
be in substantialty the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2010 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 3

KNOW ALL MEN BY THESE PRESENTS: This __ day of

2010, that BOONE COUNTY PUBLIC SERVICE DISTRICT, a pubhc corporation and
p011t1cal subdivision of the State of West Virginia in Boone County of said State (the
“Issuer’™), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the West Virginia Water Development Authority (the
“Authority™) ar registered assigns the sum of
DOLLARS (3 ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth m the “Record of Advances” attached as EXHIBIT A hercto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1,20 to and including 1,20 ,
as set forth on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated
herem by reference.

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

This Bond may be redeemed prior to its stated date of maturity m whoie or
in part, but only with the express written consent of the Authonity and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2010,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain immprovements and extensions to the existing pnblic waterworks
system of the Issuer (the “Project”); and (ii) to pay certain costs of issuance of the Bonds of
this Series (the “Bonds™) and related costs. The existing public waterworks system of the
Issuer, the Project and any further improvements or extensions thereto are herein called the
“System.” This Bond is issued under the authonty of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
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Article 13A and Chapter3!, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the “Act”), a Bond Resolution duly adopted by the Issuer om
. 2010, and a Supplemental Resolution duly adopted by the Issuer on
~, 2010 (collectively, the “Bond Legislation™), and is subject to all the
terms and conditions thereof. The Bond Legislaiion provides for the issuance of additional
bonds under certain condifions, and such bonds would be entitled to be paid and secured
equally and ratably from and by the funds and revenues and other security provided for the
Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S (1) WATER REVENUE BONDS, SERIES 2000 A.
(WEST VIRGINIA DWTRF PROGRAM), DATED APRIL 26, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,130,000 (THE “SERIES 2000
A BONDS™); AND (2) WATER REVENUE BONDS, SERIES 2000 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED APRIL 26, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,909,161 (THE “SERIES 2000 B BONDS™)
(COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
Systern, on a parity with the pledge of Net Revenues in favor of the holders of the Prier
Bonds, unexpended proceeds of the Bonds and proceeds of the Lotter of Credit (as defined
in the Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and
interest, if any, on all bonds which may be issued pursuant to the Act and shall be set aside
as a special fund hereby pledged for such purpose. This Bond does not constitute a
corporate indebtedness of the Issuer within the meaning of any constifutional 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, unexpended proceeds of the Bonds and
proceeds of the Letter of Credit. Pursuant to the Bond Legislation, and as long as the
Agreement (as defined in the Bond Legislation) is in place, 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 100% of the
maximum amount payable in any year for principal of and interest, if any, on the Bonds and
all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the Prior Bonds. In the event the Agreement is no longer in place, the
Issuer has covenanted and agreed to adjust and increase such schedule of rates, fees and
charges and take all such actions necessary to provide funds sufficient to produce the
required sums set forth in the Bond Legislation and the Loan Agreement. In the event the
Letter of Credit is terminated or reduced, the Issuer has covenanted and agreed to fund the
Series 2010 A Bonds Reserve Account in the amounts required under the Bond Legislation
and the Loan Agreement. The Issuer has entered into cerfain further covenants with the
registered owners of the Bonds for the terms of which reference is made to the Bond
Legislation. Remedies provided the registered owners of the Bonds are exclusively as
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provided in the Bond Legislation, to which reference is here made for a detailed description
thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar, by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a wiitten instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attomey duly authorized in writing.

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the confract evidenced by this Bond to
the same extent as if written fully herein.
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IN WITNESS WHEREQCF, BOONE COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated the day
and year first written above.

ISEATL]
Chairman
ATTEST:
Secretary
19
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: , 2010.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Anthonized Officer

20
CHS5355668



EXIIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $ (19)
(2) (20)
3) (21)
4) (22)
(5) (23)
(6) (24)
(N : (25)
(8) (26)
(9} 27
(10) (28)
1) (29)
(12) (30)
(13) (31}
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
TOTAL $
21
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

within the Bond and does Thereby imevocably constitute and appoint

, Alterney to transfer the said Bond
on the books kept for registratzon of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated: , 20

In the presence of:
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Section 3.11.  Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2010 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as “EXHIBIT A” and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the
Autherity, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, are hereby approved and incorporated into this Bond Legislation.

Section 3.12.  “Amended Schedule” Filing.  Upon completion of the
acquisition and coustruction of the Project, the Issuer wilt file with the Authority and the
Council a schedule, the forms of which will be provided by the Authority and the Council,
setting forth the actual costs of the Project and sources of funds therefor.

ARTICLE 1V

[RESERVED]

ARTICLE Y
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

(1) Revenue Fund (established by Prior Resolution);
and

2) Series 2010 A Bonds Construction Trust Fund.

Sectjion 5.02.  Establishment of Funds and Accounts with Comumission.
The following special funds or accounts are hereby created (or continued if previously
established by Prior Resolution) with and shall be held by the Commission separate and
apart from all other funds or accounts of the Commission and the Issuer and from each
other:

(1) Series 2000 A Bonds Sinking Fund (established by
Prior Resolution);
(2) Series 2000 A Bonds Reserve Account funded with
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Letter of Credit (established by Prior Resolution};

3) Series 2000 B Bonds Sinking Fund (established by
Prior Resolution);

{4 Series 2000 B Bonds Reserve Account funded with
Letter of Credit (established by Prior Resolution);

(%) Series 2010 A Bonds Sinking Fund; and

(6) Series 2010 A Bonds Reserve Account (to be
funded with Letter of Credit).

Section 5.03. System Revenues; Flow of Funds.

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

Revenue Fund shall be disposed of onty in the following order of prionty:

CH5355668

(1) The Issuer shall first, each month, pay from the
Revenue Fund all Operating Expenses of the Systein not
otherwise paid by the Company pursuant to the Agreement.

{2 The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to
the Commission (i) the principal payments due on the Prior
Bonds as required by Prior Resolution; and (ii) commencing 4
months prior to the first date of payment of principal of the
Series 2010 A Bonds, for deposit in the Seres 2010 A Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series
2010 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Serles 2010 A
Bonds Sinking Fund and the next quarterly principal payment
date is less than 3 months, then such monthly payment shall
be increased proportionately to provide, 1 month prior to the
next quarterly principal payment date, the required amount of
principal coming due on such date.

(3)  The Series 2010 A Bonds Reserve Account shall be

funded with the Letter of Credit. In the event the Letter of

Credit is terminated or reduced, the Issuer shall be required to
25




fund the Series 2010 A Bonds Reserve Account in the
amounts tequired under the Loan Agreement, unless such
requirement is waived by the Authority and the Council.

(4)  So long as the Letter of Credit is in place, no Renewal
and Replacement Fund shall be required for the Series 2010 A
Bonds and Prior Bonds. In the event the Letter of Credit is
terminated or reduced, the Issuer shall be required to establish
a Renewal and Replacement Fund in the amounts required
under the Loan Agreement, unless such requirement is waived
by the Authority or the Council.

(5)  After all the foregoing provisions for use of moneys in
the Reverme Fund have been fully complied with, any moneys
remaining therein and not permitted to be retained therein may
be used to prepay installments of the Series 2010 A Bonds or
for any lawful purpose of the System.

Moneys in the Series 2010 A Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2010 A Bonds, as the same
shall become due. Moneys in the Series 2010 A Bonds Reserve Account shall be used only
for the purpose of paying principal of and interest, if any, on the Series 2010 A Bonds as the
same shall come due, when other moneys m the Series 2010 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2010 A Bonds Simking
Fund shall be retumed, not less than once each year, by the Commission to the Issuer, and
such amounts shall, during construction of the Project, be deposited in the Bond
Construction Trust Fund, aud following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payment,
if any, due on the Series 2010 A Bonds, and then to the next ensuing principal payment due
thereou.

As and when additional Bonds are issued ranking on a parity with the Series
2010 A Bonds, provision shall be made for additional paymeuts info the sinkiug funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accurnulate a balance in the appropriate reserve account in an
amount equal to the maximum amount of principal and interest which will become due in
any year for account of the Bonds of such series, including such additional parity Bonds.

The Issuer shall not be required to make any further payments into the
Series 2010 A Bonds Sinking Fund when the aggregate amount of funds therein are at least
equal to the aggregate principal amount of the Series 2010 A Bonds issued pursuant to this
Bond Legislation theu QOutstanding and all interest, if any, to accrue until the matunty
thereof.
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Principal, interest or reserve payments, if any, whether made for a
deficiency or otherwise, shall be made on a parity and pro rata, with respect to the Series
2010 A Bonds and the Prior Bonds, in accordance with the respective principal amounts
then Outstanding.

The Commission is hereby designated as the fiscal agent for the
administration of the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds
Reserve Acconnt created hereunder, and all amounts required for said accounts shall be
remitted to the Commission from the Revenne Fund by the Issner at the times provided
herein. If required by the Authority at anylime, the Tssuer shall make the necessary
arrangerments whereby required payments into said accounts shall be automatically debited
from the Revenue Fund and electronically transferred to the Commission on the dates
required hereunder. .

Morneys in the Series 2010 A Bonds Sinking Fnnd and the Semes 2010 A
Bonds Reserve Account shall be invested and remvested by the Comunission in accordance
with Section 8.01 hereof.

The Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds
Reserve Account shall be used solely and only for, and are hereby pledged for, the purpose
of servicing the Series 2010 A Bonds under the conditions and restrictions set forth herem.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Seres 2010 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall complete the “Monthly Payment Forn,” a form of
which is attached to the Loan Agreement and submit a copy of said form, together with a
copy of its payment check, to the Authority by the 5th day of such calendar month.

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

D. The Issuer shall remit froin the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional swns as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anylime, make the necessary arrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronicalty
transferred to the Commission on the dates required.
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E. The monevs mn excess of the sum mnsured by the maximum amounts
insured by FDIC m all funds and accounts shall at all times be secured, to the full extent
thereof in excess of such msured sum, by Qualified Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.

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

G. AIll remittances made by the Issuer to the Commussion or the
Depository Bank shali clearly identify the fund or account mto which each amount is to be
deposited.

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

Bond Proceeds. From the moneys received from the sale of the Series 2010 A Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A, From the proceeds of the Seres 2010 A Bonds, there shall first be
deposited with the Commission in the Series 2010 A Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amourt may not exceed the amount necessary to pay interest on the Series 2010 A Bonds
for the peried commencing on the date of issuance of the Series 2010 A Bonds and ending
6 months after the estimated date of compietion of construction of the Project.

B. The remaimng moneys derived from the sale of the Semes 2010 A
Bonds shall be deposited with the Depository Bank in the Series 2010 A Bonds
Comnstruction Trust Fund and apphed solely to payment of costs of the Project in the manner
set forth in Section 6.02 and until so expended, are hereby pledged as additional security for
the Series 2010 A Bonds.
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C. The Depository Bank shall act as a trustee and fiduciary for the
Bondholders with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of such fiinds set forth in the Bond Lepistation,

Section 6.02. Disbursements From the Bond Construction Trust Fund.
To make disbursemnents fromn the Series 2010 A Bonds Construction Trust Fund, the Issuer
shall each month provide the Council with a requisition for the costs incurred for the
Project, together with such documentation as the Council shall require. Payments of all
Costs of the Project from the proceeds of the Series 2010 A Bonds shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2010
A Bonds Construction Trust Fund shall be made only after submission fo and approval from
the Council, of a certificate, signed by au Authorized Officer stating that:

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

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

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

Pending such applicatiou, moneys in the Series 2010 A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Iuvestments at the written direction
of the Issuer.

After completion of construction of the Project, as certified by the Consuiting
Engineers, and all costs of the Project bave been paid, any remaining proceeds of the Series
2010 A Bonds shall be applied as directed by the Council.

The Issuer shall expend all proceeds of the Series 2010 A Bonds within 3
years of the date of issuance of the State’s general obligation bonds, the proceeds of which
were used to make the loan to the Issuer.
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ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable m any court of competent
jurisdiction by any Holder or Holders of the Series 2010 A Bonds. In addition to the other
covenants, agreements and provisions of this Bond Legislation, the Issuer hereby covenants
and agrees with the Holders of the Series 2010 A Bonds as hereinafter provided in this
Article VIL  All such covenants, agreements and provisions shall be irrevocable, except as
provided herein, as long as any of the Series 2010 A Bonds or the interest, if any, thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series
2010 A Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter lirmitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of any Series 2010 A Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 2010 A Bonds or the interest, if any,

thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues, Lien Position
with respect to Prior Bonds. The payment of the debt service of the Series 2010 A Bonds
shall be secured forthwith equally and ratably by a first lien on the Net Revenues dernived
from the System on a parity with the Prior Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2010 A Bonds and to
make the payments into all funds and accounts and all other paymnents provided for in the
Bond Legislation are hereby irrevocably pledged, in the manner provided herein, to such
payments as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04.  Initial Schedule of Rates and Charges. The Comparny has
obtained any and all approvals of rates and charges required by State law and has taken
any other action required to establish and impose such rates and charges, with all requisite
appeal periods having expired without successful appeal. Such rates and charges shall be
sufficient to comply with the requirements of the Loan Agreement. The Company and the
Issuer have received the Commission Order of the Public Service Commission of West
Virginia dated March 25, 2009, Commission Corrective Order dated March 25, 2009 and
Commission Further Corrective Order dated April 1, 2009 in Case No. 08-0900-W-42T
approving the rates and charges for the services of the System. The time for appeal of such
Order has expired prior to the date hereof without any appeal The Issuer hereby adopts
such rates and charges.

So long as the Series 2010 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the reqnired sums set forth
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in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially established for the System in connection with
the Series 2010 A Bonds shall prove to be insufficient to produce the required sums set forth
i this Bond Legislation and the Loan Agreement, the Issuer hereby covenants and agrees
that it will, to the extent or in the manner authorized by law, immediately adjust and
increase such schedule of rates, fees and charges and take all such actions necessary to
provide funds sufficient to produce the required sums set forth in this Bond Legislation and
the Loan Agreement.

Section 7.05.  Sale of the System. So long as the Bonds are outstanding
and except as otherwise required by law or with the written consent of the Authority and the
Council, the System may not be sold, mortgaged, leased or otherwise disposed of, except as
a whole, or substantially as a whole, and only if the net proceeds to be realized shall be
sufficient to fully pay all the Bonds Qutstanding in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 2010 A Bonds, immediately be remitted to the Commission for deposit
in the respective Sinking Funds, and, with the written permission of the Authority and the
Council, or m the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and inferest, if any, on
the Series 2010 A Bonds. Any balance remaining after the payment of the Series 2010 A
Bonds and interest, if any, thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the System is no longer necessary, useful
or profitable in the operation thereof and may then provide for the sale of such property.
The proceeds of any such sale shall be deposited in the Revenue Fund or if the Renewal and
Replacement Fund is created hereunder, then in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, in writmg, determine upon consultation with a professional engineer
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such propesty upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property, aggregating during such Fiscal Year in excess of $10,000
and not in excess of $50,000, shall, with the consent of the Council and the Authority, be
remitted to the Commission for deposit in the Sinking Funds. Payment of such proceeds
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into the Sinking Funds, the Revenue Fund or the Renewal and Replacement Fund shall not
reduce the amounts required to be paid into such funds by other provisions of this Bond
Legislation.

No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, ieases, 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 of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or
other disposition of such properties of the System.

Section 7.06.  Issuance of Other Obligations Pavable Qut of Revenues
and General Covenant Against Encumbrances. Except as provided m this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equaily, as to lien on and source of and
security for payment from such revenues with the Series 2010 A Bonds. All obligations
issued by the Issuer after the issuance of the Series 2010 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 hen on, pledge and source
of and security for payment from such revenues and in all other respects, to the Scries 2010
A Bonds; provided, that no such subordinate obligations shall be issued unless all payments
required to be made into all funds and accounts set forth herein have been made and are
current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2010 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 2010 A Bonds and the interest thereon, if any, in this Bond Tegislation, or upon the
System or any part thereof.

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

Section 7.07.  Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations of parity obligations set forth in the Prior Resolution shall be applicable. In
addition, no Parity Bonds, payable out of the revenues of the System, shall be issued after
the issuance of the Series 2010 A Bonds pursuant to this Bond Legislation, except with the
prior written consent of the Authority and the Council under the conditions and in the
manrer herein provided.

Al]l Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2010 A Bonds.

32
CH5355668




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 outstanding Bonds, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secrefary a written statement by the Independent Certified
Public Accountants, reciting the conclusion that the payments from the Company under the
Agreement shall not be less than 100% 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;

(?) 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.

In the event the Agreement is no longer in place, 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 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 to be received in each of the 3 succeeding years after the
completion of the improvemnents 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 m any
succeeding Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Outstanding;

(2} Any Parity Bonds theretofore issued pursuant fo the provisions
contained in this Resolution then 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 vears,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvemnents to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of
issuance of such Parity Bonds, and shall not exceed the amount to be stated 1n a certificate
of the Independent Certified Public Accountants, which shall be filed in the office of the
Secretary prior to the issuance of such Parity Bonds.
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The Net Revenues actually derived from the System during the 12-
consecutive-ronth period hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, on account of increased rates, rentals, fees
and charges for the System adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

All covenants and other provisious of this Bond Legisiation (except as to
details of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection
and security of the Holders of the Bonds aud the Holders of any Parity Bonds subsequently
issued from time to time within the limitations of and in compliance with this section.
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank equally
with respect to their lien on the revenues of the 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 creased payments into
the various funds and accounts created in this Bond Legislation required for and on acconnt
of such Parity Bonds, in additiou to the paymeuts required for Bonds theretofore issued
pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
the prior and superior liens of the Series 2010 A Bonds on such revenucs. The Tssuer shall
not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2010 A Bonds.

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

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

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

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as presciibed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer.  Subsidiary records as may be required shall be kept n the
marmer and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Council, the Authority, or any other criginal
purchaser of the Series 2010 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2010 A Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (and to
the extent legally required, in compliance with the applicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thercto), and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2010 A Bonds,
and shall submit said report to the Council and the Authority, or any other original
purchaser of the Series 2010 A Bonds. Such audit report submitted to the Authority and the
Council shall include a statement that the Issuer is in compliance with the terins and
provisions of the Act, the Loan Agreement and this Bond Legislation and that the revenues
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of the System are adequate to meet the Issuer’s Operating Expenses and debt service and
reserve requirements.

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

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

Section 7.09.  Rates. Prior to the issuance of the Series 2010 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
a0 established will be continuously on file with the Secretary, which copies will be open fo
inspection by all interested parties. The schedule of rates and charges shall at all times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the finds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
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 (i)
to leave a balance each year equal to at least 100% of the maximum amount required m any
year for payment of principal of and interest, if any, on the Series 2010 A Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2010 A Bonds. In the event the Agrecment is no longer in place, the Issuer shall
comply with the requirements of Sections 4.1(b)(ii} and 5.2 of the Loan Agreement. In any
event, the Issuer shall not reduce the rates or charges for services described in Section 7.04.
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Section 7.10.  Operating Budget and Monthly Financial Report. In the
event the Agreement is mo longer in place, the Issuer shall annually, at least 45 days
preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detailed,
balanced budget of the estimated revenues and expenditures for operation and maintenance
of the System during the succeediug Fiscal Year and shall submit a copy of such budget to
the Authority and the Council within 30 days of adoption thereof. No expendiiures for the
operation and maintenance of the System shall be made in any Fiscal Year in excess of the
amounts provided therefor in such budget without a written finding and recommendation by
a professional engineer, which finding and recommendation shall state in detail the purpose
of and necessity for such increased expenditures for the operation and maintenance of the
System, and no such increased expenditures shall be made until the Issuer shall have
approved such finding and recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be made except upon the
further certificate of a professional enginecr that such increased expenditures are necessary
for the continued operation of the System. The Issuer shall mail copies of such annual
budget and all resolutions authorizing increased expenditures for operation and maintenance
to the Authority and the Council and to any Holder of any Bonds, within 30 days of
adoption thereof, and shall make available such budgets and all resolutions authoriziug
increased expeuditures for operation and maintenance of the System at all reasonable times
to the Authority and the Council and to any Holder of any Bonds, or anyone acting for and
in behalf of such Holder of any Bonds.

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

Section 7.11. Enginecering Services and Operating Personnel.  The
Issuer will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted fo the
Authority and the Council, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the Council is sufficient to pay
the costs of acquisition and construction of the Project, and all permits required by federal
and state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the Council covering the supervision and
inspection of the development and construction of the Project, and bearing the responsibility
of assuring that construction conforms to the plans, specifications and designs prepared by
the Consulting Engineers, which have been approved by all necessary governmental bodies.
Such engineer shall certify to the Authority, the Council and the Issuer at the completion of
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or ameudments thereto, approved by all necessary governmental
bodies. The Issuer shall employ qualified operating personnel properly cerfified by the
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State to operate the System during the entire term of the Loan Agreement. To the extent
operation and maintenance is performed by the Company, the Issuer shall enforce the
Agreement to fuifil compliance with this covenant.

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

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

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

Whenever any fees, rates, rentals or other charges for the services and
facilities of the System shall remain unpaid for a period of 30 days after the same shall
become due and payable, the property and the owner therecof, as well as the user of the
services and facilities, shall be delinquent unfil such time as all such rates and charges are
fully paid. To the extent authorized by the laws of the State and the rules and regulations of
the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permifted by law and the rles
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services of the System delinquent
in payment of charges for the services of the System and will not restore such services of
either system until all delmquent charges for the services of the System, plus reasonable
interest and penalty charges for the restoration of service, have been fully paid and shall
take all further actions to enforce collections to the maximum exteut penmitted by law. If
the water facilities are not owned by the Issuer, the Issuer shall enter into a termination
agreement with the water provider, subject to any required approval of such agreement by
the Public Service Commission of West Virginia and all rules, regulations and orders of the
Public Service Commission of West Virginia.
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Section 7.14.  No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, {ees or
charges applicable to other custoiners recelving like services under similar circumnstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15.  Insurance and Construction Bonds.

A The Issuer hereby covenants aud agrees that so long as the Series
2010 A Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure, carty
and raintain insurance with a reputable insurance carrier or carrers as Is customarily
covered with respect to works and properties similar to the System. Such insurance shall
initially cover the following risks and be in the following amourits:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, on all above-ground insurable
portions of the System in an amount equal to the actual cost thereof. In time of war
the Issuer will also carry and maintain insurance to the extent available against the
risks and hazards of war. The proceeds of all such insurance policies shall be placed
in the Revenue Fund and used only for the repairs and restoration of the darnaged or
destroyed properties or for the other purposes provided herein for the Revenue Fund.
The Tssuer will itself, or will require each contractor and subcontractor to, obtain and
maintain builder’s risk insurance (fire and extended coverage) to protect the interests
of the Issuer, the Authority, the prime contractor and all subcontractors as their
respective interests may appear, accordance with the Loan Agreement, during
construction of the Project on a 100% basis (completed value form) on the insurable
portion of the Project, such insurance to be made payable to the order of the
Authority, the Issuer, the contractors and subcontractors, as their interests may
appear.

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

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

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

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

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

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

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

Section 7.16. Connections. To the extent permitted by the laws of the
State and rules and regulations of the Public Service Commussion of West Virginia, the
Issuer shall require every owner, tenant or occupant of any house, dwelling or building
intended to be served by the System to connect thereto.
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Section 7.17. Completion, Operation and Maintenance of Project,
Permits and Orders. The Jssuer shall complete or causc to be completed under the
Agreement the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility m good condition and in compliance with all federal and state
requirements and standards. The Issuer shall take all steps to properly operate and maintam
the System and make the necessary replacements due to normal wear and tear so long as the
Series 2010 A Bonds are outstanding. To the extent operation and maintenance 1s
performed by the Company, the Issuer shall enforce the provisions of the Agreement to
fulfill compliance with this covenant. Pursuant to the Agreement, the Company has agreed
to operate and maintain the System at its own expense.

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

Section 7.18. Reserved.

Section 7.19.  Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2010 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 2010 A
Bonds and shall be on a parity with the statutory mortgage lien in favor of the Holders of the
Prior Bonds.

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

The Tssuer also agrees to comply with all applicable laws, rules and
regulations issued by the Authonty, the Council or other state, federal or local bedies in
regard to the acquisition and construction of the Project and the operation, maintenance and
use of the System. -

The Tssuer shall perform an annual maintenance audit which maintenance
audit shall be submitted to the Authority and the Public Service Comumission of West

Virginia.

Section 7.21. Securities Laws Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authonty may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).
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Section 7.22. Contracts; Change Orders; Public Releases.

A. The Issuer shall, simuitaneously with the delivery of the Series 2010 A
Bonds or immediately thereafter, enter into written contracts for the immediate acquisition
or construction of the Project.

B. The Tssuer shall submit all proposed change orders to the Authority and
the Council for written approval. The Issuer shall obtain the written approval of the
Authority and the Council before expending any proceeds of the Series 2010 A Bonds held
in “contingency” as set forth in the Schedule attached to the certificate of the Consulting
Engincer. The Issner shall also obtain the written approval of the Authority and Council
before expending any proceeds of the Series 2010 A Bonds made available due to bid or
construction or project underruns.

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

INVESTMENT OF FUNDS; USE OF PROCEEDS

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2010 A
Bonds are Outstanding.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on
the use of proceeds of the Series 2010 A Bonds as a condition to issuance of the Series 2010
A Bonds. In addition, the Issuer covenants (i) to comply with the Code and all Regulations
from time to time in effect and applicable to the Series 2010 A Bonds as may be necessary
in order to aintain the status of the Series 2010 A Bonds as governmental bonds; (ii) that 1t
shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use of
the proceeds of the Series 2010 A Bonds which would cause any bonds, the interest on
which is exempt from federal income taxation under Section 103(a) of the Code, issued by
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the Authority or the Council, as the case may be, from which the proceeds of the Senes
2010 A Bonds are derived, to lose their status as tax-exempt bonds; and (i11) to take such
action, or refrain from taking such action, as shail be deemed necessary by the Issuer, or
requested by the Authority or the Council, to ensure compliance with the covenants and
agreements set forth in this Section, regardless of whether such actions may be contrary to
any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority, information with respect to
the Issuer’s use of the proceeds of the Bonds and any additional information requested by
the Authorty.

ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01.  Events of Default. Each of the following events shall
constitute an “Event of Default” with respect to the Series 2010 A Bonds:

(1)  If default occurs in the due and punctual payment
of the principal of or mterest, if any, on the Series 2010 A Bonds
or any Prior Bonds; or

(2)  If default occurs in the Issuer’s observance of any
of the covenants, agreements or conditions on its part relating to
the Series 2010 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2010 A Bonds, and such
defanit shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, the Registrar or any other
Paying Agent or a Holder of a Bond; or

(3)  If the Issuer files a petition seeking reorganization

or arrangement under the federal bankruptcy laws or any other
applicable law of the United States of Amernica.
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Section 9.02.  Remedies. Upon the happening and continuance of any

Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, i
particular, (i) bring suit for any unpaid principal or interest then due, (i1) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners meluding the
right to require the Issuer to perforn its duties under the Act and the Bond Legislation
relating thereto, including but not limited to the making and collection of sufficient rates or
charges for services rendered by the Systern, (iii) bring suit upon the Series 2010 A Bonds,
(iv) by action at law or bill in equity require the Issuer to account as if it were the frustee of
an express trust for the Registered Owners of the Series 2010 A Bonds, and (v) by action or
bill in equity enjoin any acts in violation of the Bond Legistation with respect to the Series
2010 A Bonds, or the rights of such Registered Owners; provided that, all nghts and
remedies of the Holders of the Series 2010 A Bonds shall be on a parity with the Prior
Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of the

Series 2010 A Bonds may, by proper legal action, compel the performance of the duties of
the Issuer under the Bond Legislation and the Act, including, the completion of the Project
and after commencement of operation of the System, the making and collection of sufficient
rates and charges for services rendered by the System and segregation of the revenues
therefrom and the application thereof. If there be any Event of Default with respect to such
Bonds, any Registered Owner of the Series 2010 A Bonds shall, in addition to all other
remedics or rights, have the right by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System or to complete the acquisition and construction of the
Project on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment of
the Series 2010 A Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Series 2010 A Bonds and inferest thereon
and under any covenants of this Bond Legislation for reserve, sinking or other funds and
upon any other obligations and interest thereon having a charge, lien or encurmbrance upon
the revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Bond Legislation shall have been cured and made good, possession of the
System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any such subsequeut default.
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Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enier 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 held and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2010 A Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of
the protection of both the Issuer and Registered Owners of such Bonds and the curing and

‘making good of any Event of Default with respect thercto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2010 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and i
this Bond Legislation, then the pledge of Net Revenues and other moneys and secunties
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to the Registered Qwners of the Series 2010 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2010 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2010 A Bonds,
no material modification or amendment of this Resolution, or of any resolution amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2010 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2010 A Bonds so affected and then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Bonds or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest, if any, ont of the funds herein respectively pledged
therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
Serics 2010 A Bonds, required for consent to the above-permitted amendments or
modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 2010 A Bonds, and no change, varation or alteration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
or the Series 2010 A Bonds. :

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

Section 11.05. Notices. All notices to be sent to the Issuer, the Company,
the Authority, or the Council shall be in writing and shall be deemed to have been given
when delivered in person or mailed by first class mail, postage prepaid, addressed as
follows:
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ISSUER:

Boone County Public Service District
P.O. Box 287

Danville, West Virgima 25053
Attention: Chairman

COMPANY:

West Virginia-American Water Company
P. Q. Box 1906 '
Charleston, West Virginia 25327-1906
Attention: President

AUTHORITY:

Water Development Authority

180 Association Dnive

Charleston, West Virginia 25311-1571
Attention: Director

COUNCIL:

West Virginia Infrastructure Council
180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Executive Director

All notices to be sent to the Issuer hereunder shall also be sent to the
Company, and all notices to be sent to the Council hereunder, shall also be sent to the
Authority.

Section 11.06. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in coniflict with the provisions of this Resolntion are, to the extent of such
conflict, hereby repealed; provided that, in the event of any conflict between the resolution
and the Pror Resolution, the Prior Resolution shall control (unless less restrictive) so long
as the Prior Bonds are outstanding.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent to and m 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.
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Section 11.08. FEffective Date. This Resolution shall take effect
immediately upon adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 4th day of October, 2010.

e &

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of BOONE COUNTY PUBLIC SERVICE DISTRICT on the 4th day of October, 2010.

/

Dated: October 14, 2010. /
[SEAL] J/
Secretary /
092910
051620.00002
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EXHIBIT A

Loan Agreement included in bond transcript as Docuarnent 3.
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BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Senes 2010 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,
INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICES AND OTHER TERMS OF THE WATER
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA
INFRASTRUCTURE FUND), OF BOONE COUNTY
PUBLIC SERVICE DISTRICT; AUTHORIZING AND
APPROVING THE LOAN AGREEMENT RELATING
TO SUCH BONDS AND THE SALE AND DELIVERY
OF SUCH BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY ; APPROVING
LETTERS OF CREDIT TO FUND THE RESERVE
ACCOUNT; APPROVING THE AMENDMENT TO
OPERATION AND MAINTENANCE AGREEMENT,
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Boone
County Public Service District (the "Issuer'), has duly and officially adopted a bond
resolution, effective Qctober 4, 2010 (the "Resolution”) entitled:

RESOLUTION AUTHORIZING ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF BOONE COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN §$1,062,000 IN
AGGREGATE PRINCIPAL. AMOUNT OF WATER
REVENUE BONDS, SERIES 2010 A (WEST VIRGINIA
INFRASTRUCTURE FUND); PROVIDING FOR THE




RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF
ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund) of the Issuer (the "Series 2010 A
Bonds™), in the aggregate principal amounts not to exceed $1,062,000, and has authorized
the execution and delivery of the loan agreement relating to the Series 2010 A Bonds, by
and between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council") (the "Loan Agreement"), all in accordance with
Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended (collectively, the "Act"); and in the Resolution it is provided that the form of the
Loan Agreement and the ‘exact principal amounts, dates, maturity dates, redemption
provisions, interest rates, interest and principal payment dates, sale prices and other terms of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

WHEREAS, the Issuer and the Company have agreed to amend the
Operation and Maintenance Agreement dated October 28, 1996, by entering into the Third
Amendment to Agreement dated October 14, 2010 (the "Amendment to Agreement”);

WHEREAS, the Company has provided a Letter of Credit, dated October 4,
2010, in the amount of $55,180 (the "Letter of Credit") to fund the Series 2010 A Bonds
Reserve Account;

WHEREAS, the Loan Agreement, the Amendimnent to Agreement and the
Letter of Credit have been presented to the Issuer at this ineeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
Agreement be approved and entered inte by the Issuer, that the Amendment to Agreement
and the Letter of Credit be approved, that the exact principal amounts, the dates, the
maturity dates, the redemption provisicns, the interest rates, the interest and principal
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payment dates and the sale prices of the Bonds be fixed hereby in the manner stated herein,
and that other matters relating to the Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF BOONE COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $1,062,000. The
Series 2010 A Bonds shall be dated the date of delivery thereof, shall finally mature
September 1, 2050, and shall bear no interest. The principal of the Series 2010 A Bonds
shall be payable quarterly, on March 1, June 1, September 1 and December 1 of each vear,
commencing June 1, 2012, to and including September 1, 2050, and in the amounts as set
forth in the Schedule Y attached to the Loan Agreement and incorporated in and made a part
of the Series 2010 A Bonds. The Series 2010 A Bonds shall be subject to redemption upon
the written consent of the Authority and the Council, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2010 A Bonds.

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

Section 3. The Issuer does hereby authorize, ratify, approve and
accept the Loan Agreement, including all schedules and exhibits attached thereto, a copy of
which is incorporated heremn by reference, and the execution and delivery of the Loan
Agreement by the Chairman, and the performance of the obligations contained therein, on
behalf of the Issuer, are hereby authorized, directed, ratified and approved. The Issuer
hereby affirms all covenants and representations made in the Looan Agreement and m the
applications to the Council and the Authority.

Section 4. The Issuer does hereby authorize, ratify, approve and
accept the Amendment to Agreement, a copy of which is incorporated herem by reference,
and the execution and delivery of the Amendment to Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby approve the Letter of Credit and the
issuance of the Letter of Credit to fund the Reserve Account for the Series 2010 A Bonds,
and hereby agrees that the Authority may hereafter require that the Reserve Account be
funded in the amount required under the Resolution and the Loan Agreement in the event
the Letter of Credit is reduced or terminated.

Section 6. The Issuer does hereby appoint and designate The
Huntington National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar")
for the Bonds under the Resolution and does approve and accept the Registrar's Agreement
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to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 7. The Issuer does hereby appoint and designate the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to serve as Paying
Agent for the Bonds under the Resolution.

Section 8. The Issuer does hereby appoint and designate Boone
County Bank, Madison, West Virginia, to serve as Depository Bank under the Resolution.

Section 9. Series 2010 A Bonds proceeds in the amount of §-0- shall
be deposited in the Series 2010 A Bonds Sinking Fund as capitalized interest.

Section 10. Series 2010 A Bonds proceeds in the amount of $-0- shall
be deposited in the Series 2010 A Bonds Reserve Account. The Series 2010 A Bonds
Reserve Account shall be funded with the Letter of Credit in the stated amount of $55,180.

Section 11. The balance of the proceeds of the Series 2010 A Bonds
shall be deposited in or credited to the Bonds Construction Trust Fund as received from time
to time for payment of costs of the Project, including, without limitation, costs of issuance
of the Series 2010 A Bonds and related costs.

Section 12. The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents, agreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about October 14, 2010.

Section 13. The acquisition and construction of the Project, and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer. :

Section 14. The Issuer hereby determines that it is in the best interest of
the Issuer to invest all moneys in the funds and accounts established by the Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed by the Issuer.
Moneys in the Sinking Fund shall be invested by the West Virginia Municipal Bond
Commission in the West Virginia Consolidated Fund.
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Section 15. This  Supplemental Resolution shall be effective
immediately following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 4th day of October, 2010.

Z«’Sba’. Z//

Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Public Service Board of BOONE COUNTY PUBLIC SERVICE DISTRICT on the 4th day
of October, 2010.

Dated: October 14, 2010.

[SEAL] 74
%_‘,( L Ctppnin
Séz'?etary / / /

09.29.10

051620.00002
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LOAN AGREEMENT

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

BOONE COUNTY PUBLIC SERVICE DISTRICT
(2007W-975)

(Governmental Agency)

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

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

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

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

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

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

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

ARTICLE]
Definitions

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

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

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

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

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

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

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

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

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

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

I.12 Additional terms and phrases are defined in this Loan A greement as they
are used. :

ARTICLEII

The ‘Proiect and the System

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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

ARTICLE III

Conditions to Loan;
Issuance of LLocal Bonds

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

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

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

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

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

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

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

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

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

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

3.3 The Loan shall be secured and shall be repaid in the manner hereinafter
provided 1n this Loan Agreement.




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

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

ARTICLE IV

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

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

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

(1) to pay Operating Expenses of the System;

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

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

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

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

(b)  Covenants substantially as follows:

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

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

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

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

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

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

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

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

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

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

(x11) That the Governmental Agency shall annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority and the Council within 30 days of adoption thereof;

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

(x1v) That the proceeds of the LLocal Bonds, advanced from time
to time, must (a) be deposited 1n a construction fund, which, except as otherwise agreed tom
writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the Local Bonds shall have a lien until
such proceeds are applied to the construction of the Project (including the repayment of any
incidental interim financmg) and/or (b) be used to pay (or redeem) bond anticipation notes or
other interim financing of such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

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

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

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a
copy of the check or electronic transfer to the Authority by the 5™ day of such calendar
month. When required by the Authority, the Local Entity shall make monthly payments to the
Commission by electronic transfer;
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(xviii) That, unless it qualifies for an exception to the provisions
of Section 148 of the Tnternal Revenue Code of 1986, as amended, which exception shall be
set forth in an opinion of bond counsel, the Governmental Agency will furnish to the
Authority, annually, at such time as it is required to perform its rebate calculations under the
Internal Revenue Code of 1986, as amended, a certificate with respect to its rebate
calculations and, at any time, any additional information requested by the Authority;

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

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

(xx1) That the Governmental Agency shall, to the full extent
permitted by applicable law and the rules and regulations of the PSC, terminate the services
of any water facility owned by it to any customer of the System who is delinquent in payment
of charges for services provided by the System and will not restore the services of the water
facility until all delinquent charges for the services of the System have been fully paid or, if
the water facility is not owned by the Governmental Agency, then the Governmental Agency
shall enter into a termination agreement with the water provider;

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

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

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
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sign or other public communication that references the Project, including but not limited to
any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and

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

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

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

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

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

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
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Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.

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

ARTICLE V

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

5.1  The Governmental Agency hereby irrevocably covenants and agrees to
comply with all of the terms, conditions and requirements of this Loan Agreement and the
Local Act. The Governmental Agency hereby further irrevocably covenants and agrees that,
as one of the conditions of the Authority to make the Loan, it has fixed and collected, or will
fix and collect, the rates, fees and other charges for the use of the System and will take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(i1)
hereof.

5.2  1In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be
insufficient to produce the required sums set forth in the Local Act and this Loan Agreement,
the Governmental Agency hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and
charges (or where applicable, immediately file with the PSC for a rate mcrease) and take all
such actions necessary to provide funds sufficient to produce the required sums set forth in
the Local Act and this I.oan Agreement.

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

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

Other Agreements of the
Governmental Agency

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

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

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

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

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

Miscellaneous

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

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

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

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

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

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

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

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

7.10 This Loan Agreement shall terminate upon the earlier of: -

(1) the end of ninety (90) days after the date of exe(:l.tlon h reot uy
the Authority or such later date as is agreed to in wr1t1ng by iie .
Council if the Governmental Agency has failed to dehver theA
Local Bonds to the Authority; e

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

(iiiy  payment in full of the principal of and interest on the Loan and

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

17-



IN WITNESS WHEREOQOF, the parties hereto have caused this Loan Agreement
to be executed by their respective duly authorized officers as of the date executed below by
the Authority.

BOONE COUNTY PUBLIC
SERVICE DISTRICT

(SEAL) By XU
Its: Chairman
Date: October 14, 2010

WEST VIRGINIA WATER

(SEAL)

Attest: .

ComeR 0.0

Its: Authorized Officer

[C1877342.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

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

3. To the best of my knowledge, information and belief, (1) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (if)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
__years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the PrOJect which are m an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm' has ascertained that all

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

-19-

+



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

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

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




EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

[To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and
Jobs Development Council

300 Summers Street, Suite 980

Charleston, West Virginia 25301

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

L.adies and Gentlemen:

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

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

The Local Bonds are issued for the purposes of (1) , and
(ii) paying certain issuance and other costs in connection therewith.

We  have also examined the  applicable provisions of
of the Code of West Virginia, 1931, as amended (the “I.ocal

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

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

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

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

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

3. The Governmental Agency is a duly organized and validly existing
. with full power and authority to acquire and
construct the Project, to operate and maintain the System, to adopt or enact the L.ocal Actand
to issue and seil the Local Bonds, all under the Local Statute and other applicable provisions
of law.

4, The Local Act and all other necessarv orders and resolutions have been
legally and effectively adopted or enacted by the Governmental Agency and constitute valid
and binding obligations of the Governmental Agency, enforceable against the Governmental
Agency in accordance with their terms. The Local Act contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

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

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

No opmion 1s given herein as to the effect upon enforceability of the Local
Bonds of bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors' rights or in the exercise of judicial discretion in appropriate cases.

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

Type of Project

Fiscal Year

Current
Ttem Month

1. Gross Revenues

Water Wastewater
Report Month
Budget
Year To
Total Budget Date Minus
Year Year Total Year
To Date To Date To Date

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

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

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

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

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

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

MONTHLY PAYMENT FORM

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

Sinking Fund:
Interest
Principal

Total:

L

Reserve Account:

Witness my signature this __ day of

[Name of Governmental Agency]

By:

Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X
DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,062,000
Purchase Price of Local Bonds  $1,062,000

The Local Bonds shall bear no interest. Commencing June 1, 2012, principal
on the Local Bonds is payable quarterly. Quarterly payments will be made on March 1, June
1, September 1 and December 1 of each year as set forth on the Schedule Y attached hereto
and incorporated herein by reference.

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

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

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

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

(1) Boone County Public Service District Water Revenue Bonds, Series
2000 A (West Virginia DWTRF Program), dated April 26, 2000, issued
in the original aggregate principal amount of $2,130,000; and

(i)  Boone County Public Service District Water Revenue Bonds, Series
2000 B (West Virginia Infrastructure Fund), dated April 26, 2000,
issued in the original aggregate principal amount of $4,909,161.

Number of New Customers to Be Served: 181

Location: US 119/Corridor G, Long Branch Road, Prichard Road, Arden Lane, Route
119/42, Mud River Road, Turtle Creek Road, Raccoon Branch Road, Indian Grave
Road, Olive Branch Road and L.ow Gap Road areas

6-



SCHEDULE Y
DEBTSERNHCESCHEDULE

Boone County PSD
IF

0% Interest Rate

40 Years from Closmg Date T

Dated :
Date o .10/14/1

Delivery

Date ©10/14/10!

‘Period : : : Debt;n o

Ending . Principali Interest; Service}
10/14/10; ; '

8,897:

6,897

6,897

- 6’897 e

BB
GBI

31714

9/1/14]

13/1/14

3/1/15}

6/1/15

9/1/15:

12/1/15:

3/1/16¢

5/1/26,

317

6/1/17¢
9/1/17:

12/1/17’%

3/1/18i

6/1/18+

9/1/18] .

12/1/18!

38
6/1/19:

_5/1/191

12/1/19‘

3/1/20]

6/1/20, 6

_LBLR0 B

12/1/232




Boone County PSD
: IF : ) ;
0% Interest Rate ‘ :
40 Years from Closing Date ‘
: ;
. Period] ; Debt
! Endingé Principaki Interest Service! ;
i 3myes 6,896, 6,896 j
6/1/23 6,896 6,896
9/1/23 6,896 6,896
12/1/23 6,896 6,896
3/1/24 5,961 6,896
6/1/24 6,896/ ! 6,896
9/1/24 6,896 5,296
12/1/24% 6,896 65,806
3/1/25( 6,896 5,396,
6/1/251 6,896 i 5,308 :
G/1/758 6,396 5,306
12/1/25} 5,806: 5,896
yijael 5,896 5,895 , ‘
6/1/261 6,356 5,8961 o
of1/26. 689 | 5,8%) 5
12/1/26 5,896 6,896 :
/127 5,396 : & 806! o ‘
I e/ya7 5396 6,806/ _
L 9ifaTh 689 5839 :
12/3/27 6,396 5,896
_3/1/28 6,596 L ..6,896
6/1/28% 5,396 : 6,396
9/1/28! 5,896 5,306
12/1/281 6,396 6,396
3/1/29! 6,396 6,396:
6/1/291 5,396} 6,396
9/1/29 5,396 6,896
©12/1/29) 5,896 6,896}
Ve 5,506 6,896
£ g/1/300 5,896 6,896 :
L S/U30 6896 § 68951 e !
L 12/1/300 6,895 ; £,896 ;
T 6,896
T 6,895 6,896
9/1/31} €,896; ' 6,896
D 12/1/31 6,296 6,89
P aj1/30 6 895} 62960
6/1/32 5,395 6,896 .
9/1/32 6,896 6896
12/1/32 £,8951 ] 3 6,896 :
3/1/33: 6,896! 6896
6/1/32; 5,396 6,896
9/1/33} 6,895 6,396,
12/1/33; £,8951 6,895]
3/1/34 6,805: 6,896
e/l 6,806 , 6,896
1 g//3a 6,896 ; 6,805
L12/1/34 6,896 6,896
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CBoone CountyPSD_

R

D% Interest Raté”

40Year5 from Closing Date

Periodi Debt;
Ending:  Principal; Interesti Service!

3/1/35; 6,896/ 6,806

58

12/138]
3/1/39;

6/1/39:

9/1/39;

12/1/391

3/1/40!

6/1/40
] 9/1/40}

12/1/40}
3/1/41;

6/1/42]

&/1/42!
12/1/42:

3/1/431 689

6/1/431

9/1/43

229,



Boone County PSD

IF

0% Interest Rate

40 Years from Closing Date

Period} i Debt
Ending!  Principal:  Interest Service
! 3/1/47; 6,896 6,896
| B//47. 58961 6,895
P opaTi 5,896 6,896
12/1/87 5,896 6,896
3/1/48 5,396] 6,895
6/1/48 6,296! 5,806
9/1/48 6,896 6,896!
i 12/1/48) 6,806, 5,896
o 3fi/a9 6,895 5,396,
. sA1/ag) 6,895: 6,896
L ar/ay 6,206; 5,806/
Fo13/1/49) 6,896 6,806/
Y £,3961 6,896
1 6/1/50! 5,3961 6,8961
9/1/50 6,897 £,3971
1,062,000 1,062,000}
H £
; :
H
:
.
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SCHEDULE Z

None.
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S | EP I OE Chase Tower, Eighth Floor Writer's Contact Information
& P.O. Box 1588 {304) 353-8196 - Telephone

(304) 353-8180 — Facsimile

OHNSON Charleston, WV 25326-1588 John, stump@steptoe-johnson.com
L (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

Loty
&
e
<un
=
w4
LN

October 4, 2010

L
-
o
o

Via Hand Delivery

Sandra Squire, Execuiive Secretary

Public Service Commission of West Virginia
201 Brooks Street

Charleston, West Virginia 25323

Case No.: . 10-0260-PWD-PW-CN

BOONE COUNTY PUBLIC SERVICE DISTRICT
Application for a certificate of convenience and
necessity to construct a potable water line exfension fo
serve approximately 181 new customers in the Turtle
Creek/Corridor G area that will extend the District’s
potable water distribution system operated by West
Virginia-American Water Company, and petition for
waiver of the obligation to file a Rule 42 Exhibit.

Dear Ms. Squure:

.Enclosed herein for filing on behalf of Boone County Public Service District,
please find an affidavit by the District’s certified public accountant.

Please file the enclosed affidavit and distribute the additional copies to the
appropriate parties at the Commission. Additionally, I ask that you date stamp the file copy
provided and return it with our messenger. Thank you in advance for your attention to this
matter, and should you have any questions please contact me at (304} 353-8196.

Best Regards,

John C. St@p
(W. V. State Bar No. 6385)

Enclosures

091620.00002

% TERRALEX

The Roaldwice Aewart of Idegradcal Law Flron

West Virginia * Ohio * Kentucky




SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $1,062,000

KNOW ALL MEN BY THESE PRESENTS: This l4th day of October, 2010, that
BOONE COUNTY PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the
State of West Virginia in Boone County of said State (the “Issuer”), for value received, hereby promises
to pay, Solely from the special funds provided therefor, as hereinafter set forth, to the West Virginia Water
Development Authority (the “Authority”) or registered assigns the sum of ONE MILLION SIXTY TWO
THOUSAND DOLLARS ($1,062,000), or such lesser amount as shali have been advanced to the Issuer
hereunder and not previously repaid, as set forth in the “Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June ], September 1
and December 1 of each year, commencing June 1, 2012 to and including September 1, 2050, as set forth
on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Infrastructure and Jobs
Development Council (the “Council™), and upon the terms and conditions prescribed by, and otherwise in’
compliance with, the Loan Agreement by and between the Issuer and the Authority, on hehalf of the
Council, dated October 14, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
cerfain improvements and extensions to the existing public waterworks system of the Issuer (the
“Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the “Bonds™) and related
costs. The existing public waterworks system of the Issuer, the Project and any further improvements or
extensions thereto are herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virgimia Code of 1931, as amended
(collectively, the “Act”™), a Bond Resolution duly adopted by the Issuer on October 4, 2010, and a
Supplemental Resolution duly adopted by the Issuer on October 4, 2010 (collectively, the “Bond
Legistation”), and is subject to all the terms and conditions thereof. The Bond Legislation provides for
the issuance of additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided for the Bonds
under the Bond Legisiation.



THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S
(1) WATER REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA DWTRF PROGRAM), DATED
APRIL 26, 2000, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §$2,130,000
(THE “SERIES 2000 A BONDS™); AND (2) WATER REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED APRIL 26, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL. AMOUNT OF $4,909,161 (THE “SERIES 2000 B BONDS”)
(COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Prior Bonds, unexpended proceeds of the Bonds and proceeds
of the Letter of Credit (as defined in the Bond Legislation). Such Net Revenues shall be sufficient to pay
the principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute 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, unexpended proceeds of the Bonds and proceeds of the Letter of Credit. Pursuant to the Bond
Legislation, and as long as the Agreement (as defined in the Bond Legislation)-is in place, 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 100% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the Prior Bonds. In the event the Agreement is
no longer in place, the Issuer has covenanted and agreed to adjust and increase such schedule of rates,
fees and charges and take all such actions necessary to provide funds sufficient to produce the required
sums set forth in the Bond Legislation and the Loan Agreement. In the event the Letter of Credit is
terminated or reduced, the Issuer has covenanted and agreed to fund the Series 2010 A Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agreement. The Issuer has
entered into certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a detailed
description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of the Registrar, by the registered owner, or by its
attorney duly authorized in writing, upon the sumrender of this Bond, together with a written instrument of
transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney duly authorized
in writing.

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




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

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

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

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.

[Remainder of Page Intentionally Blank]



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




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: October 14, 2010,

THE HUNTINGTON NATIONAL BANK,
as Registrar




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $36,500 October 14, 2010 (19)
2) (20)
3 (21)
(4) (22)
(%) (23)
(6} (24)
7 (25)
(8) (26)
&) (27)
(10) (28)
(11 (29)
(12) (30)
(13) (1)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL §




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Boone County PSD
IF
0% Interest Rate
40 Years from Closing Date

Dated Date  10/14/2010

Delivery
Date 10/14/2010
Period
Ending Principal Interest Debt Service
10/14/2010

6/1/2012 6,897 6,897
9/1/2012 6,857 6,897
12/1/2012 6,897 6,897
3/1/2013 6,897 6,897
6/1/2013 5,897 6,897
9/1/2013 6,857 5,897
12/31/2013 6,897 6,857
3/1/2014 6,897 6,897
6/1/2014 6,897 6,897
9/1/2014 6,857 6,897
12/1/2014 6,897 6,897
3/1/2015 6,897 6,897
&/1/2015 6,897 6,887
9/1/2015 6,897 6,897
12/1/2015 6,897 6,857
3/1/2016 6,890 6,896
6/1/2016 6,896 6,896
8/1/2016 6,896 6,896
12/1/2016 6,856 E,896
3/1/2017 6,886 6,896
6/1/2017 6,856 6,896
9/1/2017 6,896 6,896
12/1/2017 6,896 6,896
3/1/2018 6,895 6,886
6/1/2018 6,896 5,896
g9/1/2018 6,896 6,856
12/1/2018 6,896 6,896
3/1/2019 6,896 6,896
£/1/2019 6,896 6,396
5/1/2019 6,896 6,896
12/1/2019 6,856 6,896
3/1/2020 6,856 6,896
6/1/2020 6,896 6,896
9/1/2020 6,856 6,896
12/1/2020 6,856 6,896
3/1/2021 6,896 6,896
6/1/2021 6,896 6,856
9/1/2021 6,896 6,896
12/1/2021 6,896 6,896
3/1/2022 6,896 6,896
6/1/2022 6,886 6,896
8/1/2022 6,896 6,896
12/1/2022 6,896 6,896

Sep 22, 2010 4:45 pm Prepared by Raymond James & Associzates, Inc.

{(WDA;LOANS-BOON11G) 2




BOND DEBT SERVICE
Boone County PSD
IF
0% Interest Rate
40 Years from Closing Date

Period

Ending Principal Interest Debt Service
3/1/2023 6,896 6,896
6/1/2023 6,896 6,896
9/1/2023 6,896 6,896
12/1/2023 6,896 6,896
3/1/2024 6,856 6,896
6/1/2024 6,896 6,896
9/1/2024 6,896 6,896
12/1/2024 6,896 6,896
3/1/2025 6,896 6,896
6/1/2025 6,896 6,896
9/1/2025 6,896 6,896
12/1/2025 6,896 6,896
3/1/2026 6,856 6,856
6/1/2026 6,896 6,896
9/1/2026 6,896 6,806
12/1/2026 6,856 6,896
3/1/2027 6,896 6,856
6/1/2027 6,806 6,896
§/1/2027 6,896 6,896
12/1/2027 6,896 6,896
3/1/2028 6,896 6,896
6/1/2028 6,896 6,896
9/1/2028 6,856 6,896
12/1/2028 6,856 6,896
3/1/2029 6,896 6,896
6/1/2029 6,896 6,896
8/1/2029 6,896 6,896
12/1/2028% 6,896 6,896
3/1/2030 6,896 - 6,890
6/1/2030 6,856 5,806
9/1/2030 6,886 6,856
12/1/203C 6,896 6,856
3/1/2031 6,896 6,896
6/1/2031 6,896 6,896
9/1/2031 6,896 6,896
12/1/2031 6,896 6,856
3/1/2032 6,856 6,896
6/1/2032 6,896 6,896
9/1/2032 6,896 6,896
12/1/2032 6,896 5,856
3/1/2033 6,896 6,896
6/1/2033 6,896 6,856
9/1/2033 6,896 6,896
12/1/2033 6,896 6,896
3/1/2034 6,856 6,896
6/1/2034 6,896 6,896
8/1/2034 6,896 6,856
12/1/2034 6,896 6,356

Sep 22, 2010 4:45 pm Prepared by Raymond James & Associates, Inc. {WDA:LDANS-BOON110) 2




BOND DEBT SERVICE
Boone County PSD
[F
0% Interest Rate
40 Years from Closing Date

Period

Ending Principal Interest Debt Service
3/1/2035 6,896 6,896
6/1/2035 6,896 6,896
9/1/2035 6,896 6,896
12/1/2035 6,826 ©,896
3/1/2036 6,896 6,896
6/1/2036 6,896 6,896
9/1/2036 6,896 65,896
12/1/2036 6,896 6,896
3/1/2037 6,896 ©,896
6/1/2037 6,896 6,896
9/1/2037 6,896 6,896
12/1/2037 6,896 6,896
3/1/2038 6,856 ' 6,896
6/1/2038 6,896 6,896
9/1/2038 6,896 6,896
12/1/2038 5,896 6,896
3/1/2039 6,896 6,896
6/1/2039 6,896 6,896
9/1/203% 6,896 6,896
12/1/2039 6,856 6,896
3/1/2040 6,896 6,856
6/1/2040 6,896 6,896
9/1/2040 6,896 6,896
12/1/2040 6,856 5,895
3/1/2041 6,856 6,896
6/1/2041 6,896 6,856
8/1/2041 6,896 6,856
12/1/2041 6,896 6,896
3/1/2042 6,896 6,896
6/1/2042 6,896 6,896
9/1/2042 6,856 6,896
12/1/2042 6,886 6,896
3/1/2043 6,896 6,856
6/1/2043 6,896 6,996
9/1/2043 6,896 6,896
12/1/2043 6,856 6,856
3/1/2044 6,896 6,856
6/1/2044 6,886 6,896
5/1/2044 6,856 6,856
12/1/2044 6,896 6,856
3/1/2045 6,896 6,856
6/1/2045 6,896 6,856
8/1/2045% 6,856 6,896
12/1/2045 6,886 6,896
3/1/2046 6,896 6,856
6/1/2046 6,896 6,896
9/1/2046 6,896 6,896
12/1/2046 6,856 6,896

Sep 22, 2010 4:45 pm Prepared by Raymond lames & Associates, Inc. {(WDALOANS-BOON110} 4




BOND DEBT SERVICE
Boone County PSD
iF
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
3/1/2047 6,856 6,896
6/1/2047 6,856 6,896
8/1/2047 6,896 6,896
12/1/2047 6,896 6,856
3/1/2048 6,896 6,856
6/1/2048 6,896 6,896
9/1/2048 6,856 6,896
12/1/2048 6,886 6,896
3/1/2043 6,896 6,856
6/1/2049 6,896 6,896
9/1/2045 5,896 6,256
12/1/2048 6,896 6,856
3/1/2050 6,886 6,896
6/1/2050 6,896 6,896
5/1/2050 6,897 6,897
1,062,000 1,062,000

Sep 22, 2010 4:45 pm Prepared by Raymond James & Associates, inc.

{WDA:LOANS-BOON110) 4



(Form of)
ASSIGNMENT

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

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

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

Dated: , 20

In the presence of:




Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE &
OHNS ON Charleston, WV 25326-1588
] {304) 353-8000 (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

October 14, 2010

Boone County Public Service District
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

Boone County Public Service District
Danville, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Boone County Public
Service District (the “Issuer”), a public service district and public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $1,062,000 Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated the date hereof (the “Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of the loan agreement for the Bonds, dated October 14, 2010, including all schedules
and exhibits attached thereto (the “Loan Agreement™), by and between the lssuer and the West Virginia
Water Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one bond, registered as to principal only to the Authority, bearing no interest, with principal payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2012, to
and including September 1, 2050, all as set forth in the Schedule Y attached to the Loan Agreement and
mcorporated in and made a part of the Bonds.

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

9
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Boone County Public Service District, et al.
Page 2

We have also examined an executed Letter of Credit issue October 4, 2010 in the stated
amount of $55,180.00 (the “Letter of Credit™) by JP Morgan Chase Bank, NA, New York, New York, for
funding the Series 2010 A Bonds Reserve Account.

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on October 4, 2010, as supplemented by a Supplemental Resolution duly adopted
by the Issuer on October 4, 2010 {collectively, the “Bond Legislation”), pursuant to and under which Act
and Bond Legislation the Bonds are authorized and issued and the Loan Agreement has been entered into.
The Bonds are subject to redemption prior to maturity to the extent, at the time, under the conditions and
subject to the Iimitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herejn shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

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

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

4. The Letter of Credit and issuance thereof have been duly approved by the Issuer.

5. The Bonds have been duly authorized, issued, exccuted and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System and secured by a first lien on and pledge of the Net
Revenues of the System, on a parity with the pledge of Net Revenues in favor of the holders of the
Issuer’s: (i) Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program), dated April 26,
2000, issued in the original aggregate principal amount of $2,130,000 (the “Series 2000 A Bonds); (ii)
Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund), dated April 26, 2000, issued in
the original aggregate principal amount of $4,909,161 (the “Series 2000 B Bonds™); unexpended proceeds
of the Bonds and proceeds of the Letter of Credit, all in accordance with the terms of the Bonds and the
Bond Legislation.

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 the interest, if any, on the Bonds is exempt
from personal and corporate income taxes imposed directly thereon by the State of West Virginia.

CH3355708




Boone County Public Service District, et al.
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7. 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.

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

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

Very truly yours,

10.08.1¢
091620,00002

CHS5355709




H. Wyatt Hanna I11 _,
Attorney at Law

H. Wyatt Hanna, III - WYV State Bar No. 1579

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

October 14, 2010

Boone County Public Service District
Water Revenue Bonds, Series 2010 A
(West Virminia Infrastructure Fund)

Boone County Public Service District
Danvitle, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Ladies and Gentlemen:

[ am counsel to Boone County Public Service District, a pubhic service district in Boone County,
West Virginia (the “Issuer”). As such counsel, I have examined copies of the approving opinion of
Steptoe & Johnson PLLC, as bond counsel, a 1oan agreement for the Series 2010 A Bonds, dated October
14, 2010, including all schedules and-exhibits attached thereto, by and between the Issuer and the
Authority, on behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”)
(the “Loan Agreement”), the Bond Resolution duly adepted by the Issuer on October 4, 2010, the
Suppiemental Resolution duly adopted by the Issuer on October 4, 2010 {collectively, the “Bond
Legislation”), the Agreement dated October 28, 1996, by and between the Issuer and
West Virginia-American Water Company, as amended by the First Amendment to the Agreement dated
August 10, 1999, Second Amendment to the Agreement dated October 18, 1999 and the Third Amendment
to the Agreement dated October 14, 2010 (collectively, the “Agreement”), the Letter of Credit dated
October 4, 2010, in the stated amount of $55,180, from JPMorgan Chase Bank, NA, New York, New York
(the “Letter of Credit”), and other documents, papers, agreements, insttuments and certificates refating to
the above-captioned Bonds of the Issuer (the “Bonds™) and orders of The County Commission of Boone
County relating to the Issuer and the appointment of members of the Public Service Board of the Issuer.
All capitalized terms used herein and not otherwise defined herein shall have the same meanings set forth
in the Bond Legislation and the Loan Agreement when used heretn.

[ am of the opinien that:

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

t
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Boone County Public Service District, et. al.
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2. The Loan Agreement has been duly authorized, executed and delivered by the lssuer and,
assuming due authorization, execution and delivery by the Authority, constitutes a valid and binding
agreement of the Issuer in accordance with its terms.

-

3. The Letter of Credit and the issuance thereof have been duly approved by the Issuer.

4. The Agreement is valid and enforceable and has been approved by the Public Service
Commission. The Agreement has been extended to the date of maturity of the Series 2010 A Bonds.

5. 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.

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

7. The execution and delivery of the Bonds and the Loan Agreement and the consummation
of the transactions contemplated by the Bonds, the Loan Agreement and the Bond Legislation, and the
carrying out of the terms thereof, do not and will not, in any material respect, conflict with or constitute, on
the part of the Issuer, a breach of or default under any 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.

8. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer including, without
limitation, alf requisite orders, consents, certificates and approvals from The County Commission of Boone
County, the West Virginia Infrastructure and Jobs Development Council and the Public Service
Commission of West Virginia.

9. The Issuer and the Company have received all orders, certificates and authorizations from
the Public Service Commission of West Virginia necessary for the issuance of the Bonds, the acquisition
and construction of the Project and the operation of the System by the Company pursuant to the
Agreement. The Issuer and the Company have received a Recommended Decision of the Public Service
Commission of West Virginia entered on July 13, 2010 which became final order on August 2, 2010 in
Case No. 10-0260-PWD-PW-CN, and an affidavit of CPA dated October 1, 2010, among other things
granting to the Issuer a certificate of public convenience and necessity for the Project and approving the
financing for the Project . The time for appeal of the order has expired prior to the date hereof. Such Order
is in fuil force and effect.

10. 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 Loan Agreement,
the Agreement, the Letter of Credit, the Bonds and the Bond Legislation, 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 therefor.

1. Prior to construction, I will ascertain that all successful bidders have provided the drug-
free workplace affidavit, submitted their drug free workplace plan, and the contracts contain language that

CH5355713
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complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia Code. | will also
ascertain that all successful bidders have made required provisions for all insurance and payment and
performance bonds and such insurance policies or binders and such bonds have been verified for accuracy.
Prior to construction, [ will review of the contracts, the surety bonds and the policies or other evidence of
insurance coverage in connection with the Project, and will ascertain that such surety bonds and policies
(i) are in compliance with the contracts; (ii) are adequate in form, substance and amount to protect the
various interests of the Issuer; (iii) have been executed by duly authorized representatives of the proper
parties; (iv) meet the requirements of the Act, the Bond Legislation and the Loan Agreement; and (v) all
such documents constitute valid and legally binding obligations of the parties thereto in accordance with
the terms, conditions and provisions thereof.

Al counsel to this transaction may refy upon this opinion as if specifically addressed to them.
Very truly yours,

N A Ayt 7) 2>

H. WYATT HANNA, 1II




H. Wyatt Hanna 11l .
Attorney at Law

'
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H. Wyatt Hanna, III WV State Bar No. 1579

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

October 14, 2010

Boone County PSD
Danville, WV

WV Water Development Authority
Charleston, WV

WV Infrastructure & Jobs Development Council
Charleston, WV

Steptoe & Jochnscon PLLC
Charleston, WV

RE: Boone County Public Service District
Turtle Creek Water Extension Project
Water Revenue Bonds Series 2010-A
(West Virginia Infrastructure Fund)

FINAL REAL PROPERTY TITLE QPINION
Ladies and Gentlemen:

I represent Boone County Public Service District ("District"),
Boone County, West Virginia, with regard to the above referenced
project. This Final Real Property Title Opinion is keing provided
to you to satisfy certain requirements of your agency with regard
to the District's Turtle Creek Water Extension Project. As such,
please be adviged of the following:

1. That T have investigated and ascertained the location of,
and am familiar with the legal description of the necessary sites,
including easements and/or rights-of-way for the project as
described in Plans and Specifications prepared by Potesta &
MAssocilates.

2. 'That I have examined the necessary records on file in the
Office of the Clerk of the County Commission of Boone County, West
Virginia, the county in which this project is to be located, and,
in my opinion, the District has legal title or such other estate or
interest in the necessary site components for the above referenced
project, including easements and/or rights-of-way, sufficient to
aggsure undisturbed wuse and possession for the purpose of
construction, operation, and maintenance for the estimated life of
the facilities to be constructed.
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3. That the District has obtained 100% of the necessary
easements, rights of way and real property gites for this project.
511 deeds or other documents which have been acquired by the
Digstrict have been recorded in the Office of the Clerk of the
County Commission of Boone County, West Virginia, in order to
protect the title and interest of the District.

4. That I have been advised by Potesta & Associates, the
consulting engineer for the District, that all of the necessary
permits as may be required by governing authorities have been or
will be acquired without delay to the construction of this project.

Tf you should have any questions regarding this matter or any
of the information contained in this letter, please do not hesitate
tc contact me.

Sincerely, ‘
- M@dﬁé) [,

H. Wyatt Hanna, ITT
HWHIII/rb

cc: Terry Moran, PE
Terry Martin
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October 14, 2010

Bocene County Public Service District
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

West Virginia-American Water Company West Virginia Water Development Authority
Charleston, West Virginia Charleston, West Virginia
Boone County Public Service District Steptoe & Johnson PLLC
Danville, West Virginia Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Iadies and Gentlemen:

We have served as counsel to West Virginia-American Water Company, a West Virginia
corporation (the “Company™), in connection with (1) an Agreement dated October 28, 1996, by and
between Boone County Public Service District (the “Issuer”) and the Company, as amended (collectively,
the “Agreement”), whereby the Company has agreed to make payments to the Issuer in amounts and at
times sufficient to permit the Issuer to pay the principal of, interest, if any, on and administrative fee, if
any, for the above-captioned Bonds (the “Bonds™), and (2) the issuance by JPMorgan Chase Bank, NA,
New York, New York (the “Bank™), of its Letter of Credit dated October 4, 2010 (the “Letter of Credit”),
in the amount of $55,180, for funding the Series 2010 A Bonds Reserve Account. The Bonds are being
issued by the Issuer under Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia
Code of 1931, as amended (collectively, the “Act”), and pursuant to a Bond Resolution duly adopted by
the Issuer on October 4, 2010, as supplemented by the Supplemental Resolution duly adopted by the
Issuer on October 4, 2010 (collectively, the “Bond Resolution™), for the purposes of (i) paying a portion
of the costs of acquisition and construction of certain improvements and extensions to the existing public
waterworks facilities of the Issuer (the “Project”); and (ii) paying certain costs of issuance for the Bonds
and related costs. All capitalized terms used herein and not otherwise defined herein shall have the same
meaning set forth in the Bond Resolution when used herein.

The Bonds have been sold to the West Virginia Water Development Authority (the
“Authority”), pursuant to a loan agreement for the Series 2010 A Bonds, dated October 14, 2010 (the
“Loan Agreement”). The Bonds are to be paid from Net Revenues derived from the operation of the
System. Such Net Revenues consist solely of payments to be made by the Company to the Issuer under
the Agreement. The Bonds are further secured by a Letter of Credit that may be drawn upon by the West
Virginia Municipal Bond Commission, as Paying Agent for the Bonds, in the event Net Revenues are
insufficient or unavailable to pay any installment of principal of or interest, if any, on the Bonds when
due. The Company has entered into all necessary agreements with the Bank to obtain the Letter of Credit.

{C1891254.1}
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Page 2
October 14, 2010

In connection with this opimon, we have examined and relied upon originals or copies,
certified or otherwise identified to our satisfaction, of the Articles of Incorporation, a Certificate of
Existence and the By-laws of the Company, and all amendments thereto, the Agreement, the Letter of
Credit and such other records, instruments, agreements, certificates (including, without limitation,
certificates of public officials and of officers of the Company) and other documents (collectively, the
“Documents”), and have conducted such investigations of law as we have deemed necessary for purposes
of rendering this opinion. We have assumed the authenticity of the Documents submitied to us as
originals, the conformity to originals of the Documents submitted to us as copies and the due
authorization, execution and delivery of the Documents by all other parties thereto, if any. As to factual
matters necessary for rendering our opinions herein, we have relied upon certificates of the Company with
respect thereto without independently verifying the same.

Based upon and subject to the foregoing, we are of the opinion that:

1. The Company is a corporation duly created and validly existing under the laws of the
State of West Virginia, is qualified to do business in the State of West Virgima, and has full power and
authority to execute and deliver the Documents to which the Company is a party and fo undertake and
perform its obligations thereunder.

2. The Documents to which the Company is a party have been duly authorized,
executed and delivered by the Company, are valid and binding upon the Company, and are legally
enforceable against the Company in accordance with the respective terms thereof so as to provide to the
other respective parties the substantial enjoyment of the rights and benefits provided for therein, except as
may be limited by the laws of bankruptey, reorganization or other similar laws relating to or affecting the
enforcement of creditors’ rights generally, by the application of public policy or by the exercise of
judicial discretion.

3. To our knowledge, there is no litigation, action, suit, proceeding or investigation at
law or in equity before or by any court, public board or body, pending or threatened, against or affecting
the Company, wherein an unfavorable decision, ruling or finding would materially adversely affect the
Company or the financial condition or operations of the Company, or the transactions contemplated by
the Documents to which the Company is a party, or which would materially adversely affect the
Documents to which the Company is a party,

4. To our knowledge, the execution, delivery and performance of and compliance with
the provisions of the Documents to which the Company is a party do not and will not violate, conthet
with, or constitute or result in a breach of or default under, the Articles of Incorporation or By-laws of the
Company or any material agreement, instrument, document, indenture, mortgage, deed of trust, lease,
contract, law, judgment, decree, order, statute, rule or regulation to which the Company is a party, by
which the Company or its properties are bound or which may otherwise be applicable to the Company.

Very truly yours,

Jd%_ /LQ@,I PLie

JACKSON KELLY PLLC

£C1891254.1}



BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

I, Terence C. Moran, P.E., Registered Professional Engineer, West Virginia License
No.12985 of Potesta & Associates, Inc., Charleston, West Virginia, hereby certify this 14th
day of October, 2010 as follows:

1. My company is engineer for the acquisition and construction of certain
additions, betterments, improvements and extensions (the “Project”) to the existing public
waterworks system (the “System™) of Boone County Public Service District (the “Issuer”) to
be constructed primarily in Boone County, West Virginia, which acqguisition and
construction are being financed in part by the proceeds of the above-captioned bonds
(collectively, the “Bonds™) of the Issuer. Capitalized terms used herein and not defined
herein shall have the same meaning set forth in the Bond Resolution adopted by the Issuer
on October 4, 2010, as supplemented by the Supplemental Resolution adopted by the Issuer
on October 4, 2010, the Loan Agreement for the Series 2010 A Bonds, by and between the
Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™), dated October 14, 2010 (collectively, the “L.oan
Agreement”).

2. The Series 2010 A Bonds are being issued for the purposes of (i) paying a
portion of the costs of acquisition and construction of the Project; and (ii) paying costs of
issuance and related costs.

3, To the best of our knowledge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by iny company and approved by the Council and the
West Virginia Bureau for Public Heaith (the “BPH™), and any change orders approved by
the Issuer, the Council, and all necessary governmental bodies; (ii) the Project, as designed,
is adequate for its intended purpose and has a useful life of at least forty (40) years, if
properly constructed, operated and maintained, excepting anticipated replacements due to
normal wear and tear; (ifi) the Issuer has received bids for the acquisition and construction
of the Project which are in an amount and otherwise compatible with the plan of financing
set forth in the Schedule B attached hereto as Exhibit A and H. Wyatt Hanna, Counsel to the
District has ascertained that all successfu} bidders have made required provisions for all
insurance and payment and performance bonds and that such insurance policies or binders
and such bonds have been verified for accuracy; {iv) the successful bidders received any and
ail addenda to the original bid documents; (v) the successful bidders have provided the
Drug-Free Workplace Conformance Affidavit as evidence of the Vendor’s compliance with
the provisions of Article 11D, Chapter 21 of the West Virginia Code; (vi) the bid documents
relating to the Project reflect the Project as approved by the BPH and the bid forms provided

CH35355676
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to the bidders contain al critical operational components of the Project; (vii) the successful
bids include prices for every item on such bid forms; (viii) the uniform bid procedures were
followed; (ix) the Issuer has obtained all permits required by the laws of the State of West
Virginia and the United States necessary for the acquisition and construction of the Project
and the operation of the System; (x) in reliance upon the certificate of the Issuer’s certified
public accountant, Bassett & Lowe, of even date herewith, the use fees to be received by the
Issuer from the Company under the Agreement dated October 28, 1996, as amended, wiil be
sufficient to comply with the provisions of the Loan Agreement; (xi) the net proceeds of the
Bonds, together with all other moneys on deposit or to be simultaneously deposited and
irrevocably pledged thereto and the proceeds of grants, if any, irrevocably committed
therefor, are sufficient to pay the costs of acquisition and construction of the Project
approved by the BPH; and (xii) attached hereto as Exhibit A is the final amended
“Schedule B - Final Total Cost of Project, Sources of Funds and Cost of Financing™ for the
Project.

4. The Project has been designed to, and the construction contracts provide
for, water service for up to 180 customers in the US 119, Long Branch Road, Prichard

Road, Arden Lane, Mud River Road, Turtle Creek Road, Raccoon Branch Road, Indian
Grave Road, Olive Branch Road and Low Gap Road areas.

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

LT
‘n%‘“gE C.y %y, POTESTA & ASSOCIATES, INC.
av“q?v ort ot 0000, -9%»
::' AS’ Q"" GSTE"?%;.:?$”%
SEAL) £ ¢ Y2
w0 £ vees Y Y S 0 0L
£ ie STATE OFS { & § Terence C. Moran, P.E.
2 C}\".f&r Vm@\?}"éu 5? West Virginia License Ne. 12985
-ﬁ'f&gj.g"“"g c')\‘“\“
l‘.l,'r.‘hj&&}:““\\‘
09.29.10
091620.00002
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BASSETT & LOWE

CERTIFIED PUBLIC ACCOUNTANTS
1156 SOUTH MAIN STREET
MILTON, WEST VIRGINIA 25541
Phone: (304) 743-5573 FAX: (304) 743-1150
Toll Free: 1-800-720-9629
e-mail. rhassett@bassetticwe.com
e-mail: rlowe@basseitlowe.com

October 14, 2010

Boone County Public Service District
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Councit
Charleston, West Virginia

Boone County Public Service District
Danville, West Virginia

Ladies and Gentlemen:

Based upon the use fees to be paid by West Virginia-American Water Company
(the “Company”) to Boone County Public Service District (the “Issuer”), under that certain
Agreement dated as of October 28, 1896, as amended (the “Agreement”), by and between the
Company and the Issuer, it is our opinion that such payments will be sufficient to provide
revenues which, together with other revenues of the waterworks system (the “Systermn”) of the
Issuer, will be sufficient to pay (i) 100% of the maximum amount required in any year for debt
service on the Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), to be
issued in the original aggregate principal amount of $1,062,000 to the West Virginia Water
Development Authority on the date herecf (the “Series 2010 A Bonds™), and all other obligations
secured by a lien on or payable from the revenues of the System, on a parity with the Bonds,
including the Issuers: (1) Water Revenue Bonds, Series 2000 A (West Virginia DWITRF
Program), dated April 26, 2000, issued in the original principal amount of $2,130,000 (the
"Series 2000 A Bonds"); and (2) Water Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), dated April 26, 2000, issued in the original principal amount of $4,908,161
(the "Series 2000 B Bonds") (collectively, the "Prior Bonds"); and (i) any Operating Expenses of
the System not paid by the Company.




It is further our opinion that the payments from the Company under the Agreement
shall not be less than 100% 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 Series 2010 A Bonds and

the Prior Bonds.

Very truly yours,

gttt A

Bassett & Lowe

F-\Active'2 Audits - PSDBoone County PSDA2010 ProjechCertificate of CPA.doc



BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virgimma Infrastructure Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Boone County
Public Service District in Boone County, West Virginia (the “Issuer’), being one of the
officials of the Issuer duly charged with the responsibility for the issuance of $1,062,000
Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer,
dated October 14, 2010 (the “Semnes 2010 A Bonds™), hereby certify this 14th day of
October, 2010 as follows:

i. I am one of the officers of the Issuer duly charped with the
responsibility of issuing the Bonds. I arn familiar with the facts, circumstances and
estimates herein certified and duly authorized to execute and deliver this certificate on
behalf of the Issuer. Capitalized terms used herem and not otherwise defined herein shall
have the meanings set forth in the Bond Resolution dnly adopted by the Issuer on October 4,
2010 as supplemented by Supplemental Resolution dnly adopted on October 4, 2010
{collectively, the “Bond Resolution™), anthorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issner im existence on October 14, 2010, the date on which the Bonds are
being physically delivered in exchange for $36,500, being a portion of the principal amount
of the Series 2010 A Bonds, and to the best of my knowledge and belief, the expectations of
the Issuer set forth herein are reasonable.

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

5. The Series 2010 A Bonds were sold on October 14, 2010, to the

Authority, pursuant to a loan agreement dated October 14, 2010, by and between the Issuer
and the Authority, on behalf of the Council, for an aggregate purchase price of $1,062,000

CH5355678
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(100% of par), at which time, the Issuer received $36,500 from the Authorty and the
Council, being the first advance of the principal amount of the Series 2010 A Bonds. ‘The
balance of the principal amount of the Series 2010 A Bonds will be advanced to the Issuer
as acquisition and construction of the Project progresses.

6. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing public
waterworks system of the Issuer (the “Project”™); and (i) paying certain costs of issuance of
the Bonds and related costs.

7. The Issuer shall, on the date hereof or immediately hereafter (in any
event, not more than 6 months from the date hereof, enter into agreements which require the
Tssuer to expend in excess of 5% of the aggregate principal amount of the Bonds on the
Project, constituting a substantial binding commitment, or has already dome so. The
acquisition, construction and equipping of the Project and the allocation of proceeds of the
Bonds fo expenditures for costs of the Project shall commence immediately and shall
proceed with due diligence to completion, and with the exception of proceeds constituting
capitalized interest, if any, and proceeds deposited in the Reserve Account for the Bonds, if
any, all of the proceeds from the sale of the Bonds, together with any investment earmings
thereon, will be expended for payment of costs of the Project on or before February, 2012.
The acquisition and construction of the Project is expected to be completed by August 1,
2011.

8. The total cost of the Project financed from the proceeds of the
Bonds (including all costs of issuance of the Bonds) is estimated at $3,239,663. Sources
and uses of funds for the Project are as follows:

SOURCES
Proceeds of the Series 2010 A Bonds $1,062,000
U.S. Ammy Corps of Engineers Grant $1,500,000
Infrastructure Grant $232,663
Boone County Commission Contribution $300,000
Company Contribution $145.000
Total Sources $3.239.663
USES
Costs of Acquisition and

Construction of the Project $3,215,163
Costs of Issuance $24.500
Total Uses $3.239.663

9. Pursuant to Article V of the Bond Resolution, the following special
funds or accounts have been created or continued relative to the Series 2010 A Bonds:

2
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(1) Revenue Fund (establishes by Prior Resolution);
{2)  Series 2010 A Bonds Construction Trust Fund;
(3)  Series 2010 A Bonds Sinking Fund; and

(4)  Series 2010 A Bonds Reserve Account (to be funded with the
Letter of Credit);

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

(1) Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 A Bonds Sinking Fund as
capitalized interest and applied to payment of interest on the

" Series 2010 A Bonds during acquisition and construction of the
Project and for a period not to exceed six months following
completion thereof.

(2) Bond proceeds in the amount of $-0- will be
deposited m the Series 2010 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2010 A
Bonds will be deposited in the Series 2010 A Bonds
Construction Trust Fund as received from time to time and
applied solely to payment of costs of the Project, including costs
of issuance of the Series 2010 A Bonds and related costs.

11.  Moneys held in the Series 2010 A Bonds Sinking Fund will be used
solely to pay principal of and interest on the Series 2010 A Bonds and will not be available
to meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2010 A Bonds Sinking Fund and Series 2010 A Bonds Reserve
Account, if any, will be withdrawn therefrom and deposited into the Series 2010 A Bonds
Construction Trust Fund during construction of the Project, and following completion of the
Project, will be deposited, not less than once each year, in the Revenue Fund, and such
amounts will be applied as set forth in the Bond Ordinance.

12.  Work with respect to the acguisition and construction of the Project will
proceed with due diligence to completion. The acgnisition and construction of the Project is
expected to be comnpleted within 9 months of the date hereof.

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

14.  With the exception of the amount deposited in the Series 2010 A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the

3
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Series 2010 A Bonds Reserve Account, if any, all of the proceeds of the Semes 2010 A
Bonds will be expended on the Project within 15 months from the date of issnance thereof.

15. The Issner does not expect to sell or otherwise dispose of the Project
prior to the last maturity date of the Bonds.

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

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

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

19.  The Issuer covenants that it shall maintain thorough and accurate
accounting records, in conformance with generally accepted accounting principles, relative
to the proceeds of Bonds so that use of proceeds from each senes of the Bonds can be
accounted for.

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

21. The Issuer shall use the Bond proceeds solely for the costs of the
Project. '

22.  The Bonds are not federally guaranteed.

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

24.  The Issuer has either (a) funded the Seres 2010 A Bonds Reserve
Account at the maximum amount of principal and interest which will mature and become
due on the Bonds in the then current or any succeeding year with the proceeds of the Bonds;
(b) created the Series 2010 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2010 A Bonds
Reserve Account hold an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year;
or (c) purchased letter(s) of credit in amounts sufficient to satisfy the purchasers of the
Bonds to fund the Series 2010 A Bonds Reserve Account. Moneys m the Series 2010 A
Bonds Reserve Account, if any, and the Series 2010 A Bonds Sinking Fund will be used
solely to pay principal of and interest on the Bonds and will not be available to pay costs of
the Project.

25.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b) are to be sold pursuant to a commeon plan of
fmancing together with the Bonds and (c) will be paid out of substantially the same sources

4
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of funds or will have substantially the same claim to be paid out of substantially the same
sources of funds as the Bonds.

26.  All proceeds of the Series 2010 A Bonds shall be used for payment of
the costs of the Project within 3 years the date hereof.

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

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

rebate calculations.

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

[Remainder of Page Intentionally Blank]
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WITNESS my signature on the day and vear first written above.

BOONE COUNTY PUBLIC
SERVICE DISTRICT

e 3. 3/

Chairman
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JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mai! Code 1L1-0236
Chicago, 11 60606-0236

OCT 4, 2010

L/C NO.: TFTS-881433 ITEM NO: 0001

TO:
WEST VIRGINIA MUNICIPAL BOND
COMMISSION, ATTN: SARA BOARDMAN
(REFER TO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

RE: TFTS-881433

WEST VIRGINIA MUNICIPAL BOND COMMISSION
ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A
{WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF LETTER OF CREDIT BANK

THE UNDERSIGNED OFFICER OF JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, NEW
YORK, NEW YORK (THE "BANK"), HEREBY CERTIFIES IN CONNECTION WITH THE
ISSUANCE BY THE BANK OF ITS LETTER OF CREDIT, NO. TFTS-881433, DATED
OCTOBER 4, 2010 IN THE AMOUNT OF USD55,180.00 (TBE "LETTER OF CREDIT"),
TO

WEST VIRGINIA MUNICIPAL BOND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AS REGISTERED OWNER OF THE BOONE COUNTY PUBLIC SERVICE

DISTRICT WATER REVENUE BONDS, SERIES 2010 A

(WEST VIRGINIA INFRASTRUCTURE FUND) (THE "ISSUER")

FOR AND ON BEHALF OF THE BANK, AS FOLLOWS:

1. THE BANK IS A NATIONAL BANKING ASSOCIATION UNDER THE LAWS OF THE UNITED
STATES OF AMERICA AND IS ABLE TO DO BUSINESS IN THE STATE OF WEST VIRGINIA
WITH THE POWER AND AUTHORITY TO ISSUE AND DELIVER THE LETTER OF CREDIT
UNDER APPLICABLE LAW.

183347 Andrew ) Kosik
Page 1 of 2



JPMorganChase £
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JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code [L1-0236

Chicago, IL 60606-0236

OCT 4, 2010

L/C NO.: TFTS-881433 ITEM NO: 0001

TO:

WEST VIRGINIA MUNICIPAL BOND
COMMISSION, ATTN: SARA BOARDMAN
(REFER TO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

2. THE LETTER OF CREDIT HAS BEEN DULY AUTHORIZED, EXECUTED AND DELIVERED
BY THE BANK.

3. WE HAVE BEEN ADVISED THAT LETTER OF CREDIT TFTS$~881433 IS PROVIDED TO
SECURE CERTAIN BOONE COUNTY PUBLIC SERVICE DISTRICT WATER REVENUE EONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND) AND SECURE THE

PAYMENT OF UP TO USD55,180,00, WHICH WE ARE ADVISED IS APPROXIMATELY EQUAL
TO TWO YEARS' DEBRT SERVICE ON THE ISSUER'S WATER REVENUE BONDS, SERIES
2010 A DATED OCTOBRER 14, 2010.. THE WEST VIRGINIA MUNICIPAL BOND
CCMMISSION LETTER OF CREDIT (TFTS-—-881433) HAS BEEN DELIVERED BY THE BANK
FURSUANT TO AN AFPPLICATION FOR IRREVOCABLE STANDRY LETTER OF CREDIT.

IN WITNESS WHEREQF, JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, HAS CAUSED
THIS CERTIFICATE TO BE EXECUTED BY A DULY AUTHORIZED OFFICER, THIS 4 TH
DAY OF OCTORER, 2010.

JPMORGAN CHASE BANK, N.A.

T 7 /j

!

kS /') >
- Y fo
By: AT T

/\/

o

AUTHORIZED OFFICER , 707 "
/

e e omd b F
vasind o, *.-fl;.\, R
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WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401 Date of Report: ~ 14-Oct-10
Charleston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

15SUE: Boane County Pubiic Service District
Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund)

ADDRESS: P.O. Box 287, Danville, West Virginia 25053 COUNTY: Boone
PURPOSE OF ISSUE;

New Money: X

Refunding: REFUNDS ISSUE(S) DATED:  NA
ISSUE DATE: 14-0¢t-10 CLOSING DATE: 14-Oct-10
ISSUE AMOUNT: $1,062,000 RATE: 0% .
18T DEBT SERVICE DUE: 1-Jun-12 1ST PRINCIPAL DUE  1-Jun-12
13T DEBT SERVICE AMOUNT $5,897 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL:
Firmn: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone:  (304) 353.8196

CLOSING BANK:
Bank: Boone County Bank

Contact: Melissa Summers

Phone: 304.369.2407

KNOWLEDGEABLE ISSUER CONTACT
Contact: Fred Riggleman

Position: General Manager

UNDERWRITERS COUNSEL
Firm: Jackson Kelly, PLLC

Contact: Samme Gee, Esquire

Phone: (304) 340-1318

ESCROW TRUSTEE:
Firm:

Contact:

Phone:

OTHER:
Agency. West Virginia infrastructure & Jobs

Development Council

Phone: 304,369.2622 Centact: Jim Ellers, P.E.
Position: Executive Director

Phone: 304.558.4607

DEPOSITS TC 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. Fums $

To Other: 3

NOTES: Series 2010 A Bonds Reserve Acount to be funded by Letter of Credit

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED;
TRANSFERS REQUIRED:
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BOOCNE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

Boone County Bank, Madison, West Virginia, hereby accepts appointment as
Depository Bank in connection with a Bond Resclution of Boone County Public Service
District (the "Issuer") adopted by the Issuer on October 4, 2010, and a Supplemental
Resolution adopted by the lssuer on October 4, 2010 (collectively, the "Bond Legislation”),
authorizing issuance of the Issuer's Water Revenue Bonds, Series 2010 A {West Virginia
Infrastructure Fund), dated October 14, 2010, issued in the original agpregate principal
amount of $1,062,000 (the "Bonds™), and agrees to serve as Depository Bank in connection
with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this 14th day of October, 2010.

BOONE COUNTY BANK

Authorized Officer

09.29.10
091620.00002
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BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
{(West Virgimia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Boone County Public Service
District Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated
October 14, 2010, issued in the original aggregate principal amount of $1,062,000 (the
"Bonds"), and agrees to perform all duties of Registrar in connection with the Bonds, all as
set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this i4th day of October, 2010.

THE HUNTINGTON NATIONAL BANK

Assistant Vi P?

o
Pl

dot

09.29.10
091620.00002
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BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Serres 2010 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Legislation and Registrar's Agreement providing for the
above-captioned Bouds of Boone County Public Service District (the "Issuer"}, hereby
certifies that on the date hereof, the single, fully registered Water Revenue Bond,
Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, dated October 14, 2010, in
the prncipal amount of 31,062,000, numbered AR-1, was registered as to principal only in
the name of "West Virginia Water Developinent Authority” in the books of the Issuer kept

for that purpose at our office, by a duly authorized officer on behalf of The Huntington
National Bank, as Registrar.

WITNESS my signature on this 14th day of October, 2010,

THE HUNTINGTON NATIONAL BANK.

09.29.10
091620.00002
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BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
{(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 14th day of October,
2010, by and between BOONE COUNTY PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia (the "Issuer™), and THE
HUNTINGTON NATIONAL BANK, Charleston, West Virginia {the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its 31,062,000 Water Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to a Bond Resolution
of the Issuer duly adopted October 4, 2010, and a Supplemental Resolution of the Issuer
duly adopted October 4, 2010 {collectively, the "Bond Legislation™);

WHEREAS, capitalized words and terms used in this Registrar's Agreement
and not otherwise defined herein shall have the respective meanings given them in the Bond
Legislation, a copy of which is attached as EXHIBIT A hereto and incorporated herein by
reference;

WHEREAS, the Bond Legislation provides for an appointment by the Issuer
of a Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Bond Legislation and
this Registrar's Agreement does appoint, the Registrar to act as Registrar under the Bond
Legislation and to take certain other actions hereinafter set forth;

NOW, THEREFORE, it is agreed by and between the parties hereto as
follows:

}.  Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shall have and carry out
the powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation,
such duties including, among other things, the duties to authenticate, register and deliver
Bonds upon original issuance and when properly presented for exchange or transfer, and
shall do so with the intention of maintaining the exemption of interest on the Bonds from
federa! income taxation, in accordance with any rules and regulations promulgated by the
United States Treasury Department or by the Municipal Securities Rulemaking Board or
similar regulatory bodies as the Issuer advises it of and with generally accepted mdustry
standards.

CH5355675



2. The Registrar agrees to furmish the Issuer with approprate records of all
transactions carried out by it as Registrar and to furnish the Issuer with the names and
specimen signatures of the Registrar's authorized officers for the purposes of acting as the
Registrar and with such other information and reports as the Issuer may from time to time
reasonably require.

3. The Registrar shall have no responsibility or lhiability for any action
taken by it at the specific direction of the Issuer.

4. As compensation for acting as Registrar pursuant to this Registrar's
Agreement, the Issuer hereby agrees to pay to the Registrar the compensation for services
rendered as provided in the annexed schedule.

5. It is intended that this Registrar's Agreement shall camy out and
implement provisions of the Bond Legislation with respect to the Registrar. In the event of
any conflict between the temms of this Registrar's Agreement and the Bond Legislation, the
terms of the Bond Legislation shall govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrar's Agreement and that
neither such execution nor the performance of its duties hereunder or under the Bond
Legislation will violate any order, decree or agreerment to which it is a party or by which it
is bound.

7. This Registrar's Agreement may be terminated by either party upon
60 days' written notice sent by registered or certified mail to the other party, at the following
respective addresses:

ISSUER: Boone County Public Service District
P.O. Box 287
Danville, West Virginia
Attention: Chairman

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8. The Registrar shall not discriminate on the basis of race, color, national
origin or sex in the performance of this Agreement. The Registrar shall camry out applicable
requirements of 40 CRF part 33 in the award and adminisiration of contracts awarded under
EPA financial assistance agreements. Faihiwre by the Registrar to camy out these
requirements is a material breach of this Agreement which may result m the termination of
this Agreement or other legal available remedies.

8. The Registrar is hereby requested and authorized to anthenticate and
deliver the Bonds in accordance with the Bond Legislation.

CHS5355675




IN WITNESS WHEREQF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-written.

BOONE COUNTY PUBLIC
SERVICE DISTRICT

el .U

Chairman

THE HUNTINGTON NATIONAL BANK

09.29.10
091620.60002

CH5355675



EXHIBIT A

Beond Legisiation included in bond transcript as Documents No. 1 and No. 2
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SCHEDULE OF COMPENSATION
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THIS AGREEMENT is made as of this 25% day of October 1996, by and
between WEST VIRGINIA-AMERICAN WATER COMPANY, a West Virginia corporation
("Company"), and the DANVILLE PUBLIC SERVICE DISTRICT ("DPSD"), a public -

service district created under the provisions of W, Va. Code § 16-13A-1.

WIINESSETH:

WHEREAS, Company, by Agreements of Purchase previously submitted to
the Public Service Commission of West Virginia (“Public Service -Commission™) has
requested approval to acquire the water utility assets of the Coal River Public Service District
(“CRPSD”), the Van Public Service Distnict (“VPSD™), and Spruce Fork Public Service
District (“SFPSD”); and

WHEREAS, Company currently provides water to customers of the DPSD
pursuant to various Operation and Mamtenapce Agreements approved by the Public Service
Commission (CRPSD, VPSD, SFPSD and DPSD being hereinafter collectively referred to
as "Districts"); and

WHEREAS, Districts believe that the responsibilities of the Districts include
éssisting in bringing quality potable water at reasonable rates to the citizens of Boone County
and in developing and advancing the business prosperity, health and economic welfare of the
citizens of Boone County; and

WHEREAS, in furtherance of those responsibilities, DPSD, as agent for the
Districts under the Intergovernmental Agreement dated October __, 1996, discussed in the
Joint Application to the Commission hereinafter referred to, and Company propose to file
a Joint Application (“Joint Application™) to the Commission advancing a Boone County

Regional Water Supply Plan (“Plan”) which seeks approval for the construction of a water
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project involviﬁg transmission and distribution mains and related pumping and storage
facilities (the “Proje;t’ ’) to be constructed as public/private partnership and designed to bring
watey service from the Company’s Kanawha Valley Treatment Plant to various areas of
Boone County; and |

WHEREAS, under the transactions described in the Joint Application and in
this Agreement, the DPSD will change its name to the Boone County Public Service District
and assume certain fespon_sibi]ities on behalf of the Districts other than the DPSD under the
Intergovernmental Agreeme.n_t also discussed in the Joint Application for the Project; and

WHEREAS, the DPSD believes that in the fulfillment of its résponsibi]itics
it should finance or assist in the ﬁnahcing of the cost of, or undertake the construction of]
~ certain portions of the Project in order to extend water service to currently unserved or under
served areas of the County and to interconnect the existing facilities of the Districts with the
Company’s Kanawha and Madison distribution systems; and

WHEREAS, Company intends to purchase the water utility assets of certain
of the Districts and construct water transmission and distribution facilities as a part of the
Project (such Company-purchased or Company-constructed facilities being hereinafter
collecﬁvely referred to as the “Cémpany Facilities™); and

WHEREAS, following completion of the acquisition or construction by the
Company of the Company Facilities, the Company Facilities, exclusive of any facilities of
the District improved through the use of employees of the County Commission of Boone
County (“County Commission™), will be conveyed by Company to the County Commission

pursuant to the Industrial Development Bond and Commercial Development Act W. Va.
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Code §§13-2C-1, et seq. (the “Bond Act”) in exchange for Industrial Development Bonds
(“IDB Bonds™) issued by the County Commission; and B
WHEREAS, the éompmy Facilities will then be leased by County
‘Commission to the 'Compény under a Capifal Lease (“Capital Lease”) for a period of 46
years, in exchange for lease payments by Company sufficient to pay debt service on the IDB
Bonds; and
WHEREAS, DPSD proposes to design, construct, and own certain other water
distribution facilities ("DPSD Facilities") more fully described in Section IA of this
Agreement, such areas to be served and the DPSD Facilities to be built being identified on
maps incorporated by reference as Exhibit A from the Joint Application; and
WHEREAS, upon completion of the construction of the DPSD Facilities by
DPSD, Company is prepared to assume the i'esponsibility for operating and maintaining the
DPSD Facilities and pay the DPSD a use fee (“Use Fee”) for the right to use the DPSD
Facilities; and |
WHEREAS, DPSD has determined that Company is the best available source
of potable water for serving the customers to be served _by the DPSD Facilifies and has the
experience and ability to manage and operate the DPSD Faciliti-es;;
WHEREAS, Company has sufficient treatment capacity at its Kanawha Valley
Treatment Plant in Charleston, West Virginia, to supply the current and estimated future
needs of the Company’s customers and the customers to be served by the Company Facilities

and the DPSD Facilities; and



WHEREAS, DPSD believes it is in the best mterests of the customers of the
DPSD for Company to operate, maintain, repair, and replace the DPSD Facilities after their
construction by the DPSD.

NOW, THEREFORE, for and in-..c"‘.onsideration of the premises, which are
hereby made an integral part of this Agreement and which are not to be construed as.mere
reéitals, the covenants and agreements contained herein, and other good and valuable
considerations, the receipt and sﬁfﬁciency of all of which are hereby acknowledged, the
Company and DPSD agree as follows:

I  CONSTRUCTION OF FACILITIES.

After the conditions precedent described in Section XIV have been satisfied,
the DPSD and Company shall proceed promptly and diligently to construct the following
facilities:

DPSD shall, at its sole cost and expense, purchase, install and own the DPSD
Facilities listed on Exhibit B. The DPSD Facilities to be constructed by DPSD will be
constructed at a total estimated cost of approximately $11.731 mil]j-on.

B. mpan ilit 1 n

Company shall purchase from the Districts or design, purchase, install, and |
own the Company Facilities listed on Exhibit B, including service lines and meter settings
for those customers to be served from the DPSD Facilities. The DPSD Facilities and the
Company Facilities to be constructed by the Company will be located on or attached to the

Company's system at the locations indicated on the more detailed maps of the Company

.



Facilities and DPSD Facilities incorporated by reference as Exhibit A to this Agreement.
The Company Facilities to be constructed or acquired by Company will be purchased or
constructed at a total estimated cost of approximately $15.969 million, an amount calculated
based on (i) the estimated number of customers to be served by the Company Facilities or
the DPSD Facilities (ii) the irﬁprovements and betterments which will result to the
Company's system and (i11) the elimination of a treatment plant and raw water supply
upgrade at the Company's Madison Treatment Plant that will otherwise be required if the

Project is not constructed.

A.  Quality and Quantity of Water. Upon completion of construction of the

Project conté:mplatcd under this Agreement, Company agrees to provide to all customers
served by the Project, subject to the terms, conditions, undertakings, agreements, and
limitations provided in this Agreement, the total water requirements of those customers.” The
water delivered to customers shall be of the same quality as that supplied to the customers
in the Company's Kanawha Valley District. Customers served from the Company’s existing
Madison System or from the Company Facilities purchased or constructed by Company will
Ee charged the rates and charges of the Company from time to time established for the
Company pursunant to Chapter 24 of the West Virginia Code, as amended. Company shall
be paid for the water supplied to the DPSD customers in the manner set forth in Section VII

of this Agreement.




B. Monitoring of Water Quality. Company shall monitor the water quality

and be responsible for compliance with all state and federal standards for furnishing water
to the public.

C.  Possible Water Shortage. In the event of an extended shortage of water,
or if the supply of water from Company is otherwise diminished or impaired, the supply of
water to the Customers shall be reduced or diminished in approximate]y the same proportion
as the supply of the water to customers of Company's Kanawha Valley District is reduced
or diminished. Any notification given to Company's Kanawha Valley District customers .of
any anticipated shortage of water shall also be given to customers of the Company and the
DPSD.

"I TERM OF THIS AGREEMENT.

The term of this Agreement.shall extend for forty (40) years from the date
hereof and thereafter may continue in effect from year to year after the 40-year term of the
Agreement by mutual consent of the parties; provided, however, that the Comﬁany and
DPSD mﬁy agree mutually to terminate this Agreement at any time after (i) the payment to
the owners of the IDB Bonds the principal thereof, and redemption premium, if applicable,
aﬁd interest due or to become due on the IDB Bonds and (ii) the payment by the DPSD of
any loans or borrowings from the Infrastructure Council or any other lender funding the
conéiruction of the DPSD Facilities.

IV. PLANS AND SPECIFICATIONS FOR DPSD FACILITIES.
A. Approval of Plans and Specifications. Because of the importance of a

properly designed and constructed system and because of the Company’s obligation, at its
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expense under this Agreement, to operate, maintain and repair the DPSD Facilities, DPSD
has agreed to retain the services of Company engineers or an engineering firm retained by
the Company, and Company has agreed to provide the engineering services for the Project,
mchiding preparing the necessary plans and specifications and preparing estimates of the cost
of construction of DPSD Facilities. The cost of such engineering services shall be paid by
the Company and considered as a portion of the cost of the Project.by the Company as
shown on Exhibit B to this Agreement. ~

B. Company as Contractor. If Company also acts as contractor for the
DPSD, Company shall be responsible for insuring that the construction of the DPSD

Facilities is conducted in accordance with the Plans and Specifications.

A.  Company to Operate. Following the construction of the DPSD

Facilities, Company hereby agrees, at its cost, .'except as otherwise noted in this Agreement,
_ to operate, maintain, repair, and replace (i} DPSD Facilities descrii)ed in Section IA of this
Agreement and (i) all water line additions and extensions thefeto made with the written
approval of Company and DPSD.

B. B_c_plgg_c_m_cm_gﬂhlﬁm In the event.‘Company, under the
terms of this Agreement, is required to insfa]l, relocate or replace any "umit of property”
within the DPSD Facilities as defined in the Uniform System of Accounts of the National
Association of Regulatofy Utility Commissioners ("NARUC"), the Company shall make such
installation, relocation or replacement at its cost; provided, however, that in every such

instance the unit of property shall be, and remain, the property of Company (unless
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purchased by DPSD from Company after termination of this Agreement as provided in
Section X hereof) and shall be properly includable in the depreciable utility plant of the
Company in calculating its cost of service and resulting rates.

C.  Qwnership of Unifs of Property. The Company and DPSD agree that,
in those nstances in which the Company installs, replaces or relocates any unit of property
on the DPSD distribution sf,rstem pursuant to the provisions of subsection B of this
Section V, the DPSD shall, simultaneously therewith, grant to Companylr a right to use all of
the related rights-of-way, easements, licenses or other property interests necessary for
Company to have and own such unit of property in the location and manner in which it is
installed, replaced or relocated on the DPSD system.

VL ! PAYMENT BY COMPANY FOR USE OF DPSD FACILITIES..

In-exchange for the benefits of having the Company’s Kanawha Valley
Treatment Plant connected to the Company’s Madison distribution system and to the DPSD
customers through the DPSD Facilities, Company will pay DPSD $216,363 per year but only
until the debt of the DPSD approved by the Infrastructure Council has been paid in full. This
$216,363 payment shall be paid directly to the account of DPSD, and will be paid on a
rﬁonthly basis at the time of the other payments provided in paragraph VI hereof.

VIL.  READING METERS, BILLING OF CUSTOMERS. AND PAYMENT TO
DPSD.

A.  Meter Reading. All customers served directly from the DPSD Facilities

under this Agreement shall be the customers of DPSD. Company shall read all meters of the
customers of DPSD and render bills to those customers, as agent for and on behalf of DPSD,

in a manner consistent with the meter reading and billing practices of Company employed
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in billing its own customers, such bills to be rendered and collecte(i by Company on behalf
of DPSD and to be computed based on the usage of each DPSD customer at the rates of
DPSD from time to time established pursuant to Chapter 24 of the West Virginia Code, as
amended. It is the i_ntention of the Company and .the DPSD that the rates of DPSD mirror
the rates of the Corhpany, and Compani; agrees to prepare and file a tariff for the DPSD to
implement any such tariff changes for the DPSD at the cost of the Company.

| ‘B. B_ﬂls_tg_DBSM;sjgm;m The bills deliveredtto each customer on
behalf of DPSD shall reflect the amount due for the water used (such amount .to be
determined by applying the rates of DPSD to the consumption of water by customers as
determined by monthly or estimated meter readings). The bills deﬁvered to the customers
will be delive!red by, and payable to, Company as agent for DPSD.

C. Egymﬁ:_nl_to_(lqmp_anx .Company, in consideration of the respective
rights, duties, obligations, agreements, and undertakings of the parties under this Agreement,
shall be entitled to receive an amount for water service rendered to the DPSD customers
equal to the consumption of each such DPSD customer at Company rates from time to time
established pursuant to Chaptef 24 of the West Virginia Code, as amended. Company shall
ﬁrepare and deliver a monthly statement to DPSD wh_ich shall reflect the total afnount
collected by Compﬁny as agent for DPSD and the total amount retained by Compaﬂy for the
water service provided to Customers at the respective rates of DPSD and Company. A
DPSD customer shall be charged a municipal B & O si;rcharge on his usage only if that
customer resides within a municipality which imposes %’uch a surcharge. In addition, the

monthly statement to be provided to DPSD by Companfz will also include the costs of any
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additions or extensions, and related refunds, made at the cost of the DPSD under
Section VI, and the cost of any fire hydrants under Section XII installed at the cost of the
DPSD.

D.  Payment for DPSD Expenses. In addition to such other obligations,
duties and responsibilities set forth in this Agreement, Company also agrees to pay directly
to venddrs the reasonable costs, related to performing under this Agreement, of the following
four items on behalf of DPSD, up to a maximum aggregate amount for all four items of Four
Thousand Dollars ($4,000) in each calendar year during the term hereof, upon the receipt of
an invoice for such costs from the vendor, which has been approved by DPSD for payment
and forwarded by DPSD to Company:

1. Legal and Accounting Expenses

2. Liability Insurance and Bonds

3. Regulatory Commission Fees

4, Miscellaneous Supplies.
In the event that either Company or DPSD determines that the maximum aggregate amount
of $4,000 is not adequate or sufficient to pay the reasonable costs of the above-mentioned
four items, then either party may petition the Utilities Division of the Public Service
Commission 6f West Virginia to audit and review the costs incurred by DPSD for said items
and to fix the maximum aggregate amount for said items which Company will pay pursuant
to this subsection D; provided, however, that Company shall have the right to contest the
amount so fixed by petitioning the Commission to review the determination of the Utilities
Division.

E.  As a part of the costs and expenses described in subsection D of this

Section VII, DPSD agrees to have its accountants review, at least annually, at the expense
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of DPSD, the system of accounts maintained by Company for DPSD and report the results
of the review to DPSD and Company. |

VI FUTUR

A.  Adequacy of Facilifies for Future Water Use. Company and DPSD are

aware that there may be future additions and extensions to serve customers from the DPSD

Faciliies. In addition to the other requirements set forth in this Agreement, DPSD and
Company hereby specifically agree that such additions and extensions will be made only if,
in the opinion of Company, Company's Kanawha Valley Treatment Plant has sufficient
treatment capacity and distribution and pumping facilities, including transmission and
distribution mams adequate to serve DPSD's .customers and if Company believes it
otherwise economically feasible to meet the total then present and anticipated needs of both
the DPSD’s customers, the customers served from the Company Facilities acquired by
Company from the Districts and the other customers of Company's Kanawha Valley and
Madison Districts. _

B.  Future Additions. All future additions to DPSD Facilities constructed
by DPSD shall be subject td this Agreement; provided, however, that f_uture additions to the
sysfem must be approved by Company and DPSD. |

C.  Future Extensions. Customer extensions from DPSD Facilities will be
installed by Company. When DPSD receives a request for a customer extension, DPSD shall
notify Company in writing within fifteen days of its receipt of said request. Company shall
contract on its own behalf with the customer requesting the extension and make the

installation pursuant to the Water Rules of the Public Service Commission. All customers
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attaching to the customer extension shall be considered customers of Company for billing
purposes at the rates of Company. The customer exlitension shall be, without further cost or
expense of any kind, the property of Company. |

D. Refinds. Refunds made pursnant to the Water Rules of the Commission
to customers contracting with Company pursuant to subparagraph VIIC shall be the sole
responsibility of Company, and the cost of such extensions, to the extent refunded or
reimbursed to customers pursuant to the Public Service Commission's Water Rules, shall be
properly includable in Company's depreciable utility plant in calculating Company's cost of
service and resulting rates.

IX. INSTALLATION OF DOMESTIC SERVICES.

After the construction of the DPSD Facilities f)rovided for in this Agreemeﬁt
has been completed, Company shall install, in accordance with the Water Rules of the Public
Service Commission, domestic service lines, including the tap on DPSD Facilities and the
service line from DPSD Facilities to the established curb line or within the public
right-of-way nearest the main. This installation shall include the meter setting. All such
service lines from the DPSD Facilities to the DPSD customer's property line, r{neter settings,
and taps shall be constructed and installed by Company at its expense and shall be the
property of Company. Coﬁlpa.ny shall install all meters at its cost, shall own the meters, and
shall assume the obligation to repair, maintain, and replace the meters.

X. TRANSFER TO COMPANY UPON TERMINATION OF THE
AGREEMENT; EXTENSION OF AGREEMENT.

A. Qption to Transfer or Retain. Upon the termination of this Agreement,

which termination shall not occur until defeasance or payment of any Infrastructure Loan,
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DPSD shall pay Company for all water delivered to DPSD customers ﬁough the termination
date of this Agreement in accordance with the provisions of Section VII of this Agreement,
and, at its option, ‘DPSD -nay either (i) convey all of the DPSD Facilities to Company and
Company agrees to accept ownership and the responsibility to operate, maintain, repair, and
replace the DPSD Facilities or (ii) retain the DPSD Facilities and pay Company as provided
in subsection B of this Section X.

B. | If DPSD Retains. Upon termination of the Agreement and if DPSD
desires to retain the DPSD Facilities, DPSD agrees that it will purchase from Company at
. the depreciated original cost all watef meters installed on DPSD's distribution system at the
time of such termination, all units of property installed, replaced or relocated by Company
on the DPSD system under Section V of this Agreement and all service lines from the DPSAD
Facilities to the DPSD customers' property line, meter settings, and taps installed at the cost
of the Company and reflected on the books of the Company at the time of the termmation
of the Agreement. Further, DPSD agrees that, if it elects to retain the DPSD Facilities upon
termination of the Agreement, DPSD will reimburse Company for any tax expense incurred
by Company as a result of this Agreement, plus interest as hereinafter provided, reduced by
the tax refunds, if any, which Company may obtain as a result of the teﬁnaﬁon of this
Agreement.

C.  Method and Calculation of Payment to Company. Upon written notice
of termination of the Agreement and the Lease, the Company shall, within thirty (30) days
of such written notice of termination, provide to DPSD (i) the estimate of the total of ali

payments for water provided by Company, (ii) the cost of all items described in subparagraph
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B of this Section X, and (iii) the total accrued depreciation applicable to any of such items.
If DPSD elects to retain DPSD Facilities, DPSD agrees that it will pay to Company the total
amount of the items described in subsection B over a three-year period with such payments
to be made in thirty-six (36) equél monthly payments of principal, plus accrued interest at
the "Prime Rate," as defined below, commencing forty-five (45) d;'iys after termination of the
Agreement. The Prime Rate shall be the prime rate as shown in The Wa]l Street Journal
being defined therein as the "base rate on corporate loans at largé US. moncy center
commercial banks" and reported as the "PRIME RATE" under the heading "Money Rates,"
as those terms shall be from time to time changed. The Prime Rate shall change not more
often than the first day of each calendar quarter, and for each calendar quarter it shall be
determined on the last day of the preceding calendar quarter on which The Wall Street
Journal is published with the aforesaid prime rate quotation. In the event that The Wall
Street Journal ceases to publish such rates, the Prime Rate shall be the prime rate established
by One Valley Bank, National Association, of Charleston, West Virginia, from time to time.

D.  Extension of Apreement. Nothing in this Agreement shall be deemed
to preclude the parties from extending the Agreement for an additional period to be mutually

agreed upon by the parties.

After the proposed construction provided for in this Agreement has been
completed, additional fire services, approved by DPSD, may be installed by Company from
the DPSD Facilities, but only in accordance with the Water Rules of the Commission. Fire

service will be installed by Company at the expense of the applicant and will be billed by |
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| ~Company to the applicant and paid by the applicant directly to Company at a rate equal to
the then approved Company's private protection rate.
XII. INSTALLATION OF FIRE HYDRANTS.

After the original construction provided for in this Agreement has been
completed, public fire protection facilities approved by County and DPSD may be installed
on DPSD Facilities covered by this Agfeement at the request of an appropriate governmental
unit, and installation shall be mﬁde pursuant to the Water Rules of the Public Service
Cormmission, provided that all such fire hydrants shall have a flow capability of at least 500
GPM at 20 psi residential pressure for a sustained period of time.

Tt is expressly understood and agreed by Company and DPSD:

A, Company Right to Serve. Company shall be permitted to install and
- maintain such Company lines, pumps, tanks, or other facilities within or adjoining the service
areas of the DPSD as are necessary to enjoy and fulfill its rights ahd obligations under this
Agreement, subject to the terms and conditions set forth in this Agreement.

B.  Company Customers. Except as otherwise provided in this Agreement,
all persons residing outside of DPSD’s water service ﬁrea, as defined above, and served,
either at present or in the future, by Company shall be considered customers of Company.

C. Use_of DPSD Facilities After Teymination. ‘Company shall have the
right, even after termination of this Agreement, to ﬁan%fer water through DPSD Facilities,

and all future additions and future extensions thereto, and to serve customers who may be
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connected, directly or indirectly, to Company water mains, whether inside or outside DPSD's

service area, provided there is no additional expense to DPSD.

The Company and DPSD understand and agree that this Agreement, and the
obligations of each of them hereunder, are expressly condiﬁonea upon the following, each
of which is a condition precedent to the validity and enforceability of this Agreement.

A.  Funding. DPSD shall have received a firm commitment for the
necessary funding that may be required to construct the DPSD Facilities under the terms of
this Agreement; provided, however, that in the event adequate funding is not available for
such purposes, the parties may agree to a curtailment or modification of the scope of the
DPSD Facilities or explore other funding options, but in no event shall DPSD be obligated
to expend funds for construction of the DPSD Facilities in excess of the funding available
to it for such purposes.

B.  Rates. The Public Service Commission shall have approved the rates
requested by DPSD and Company in the Joint Petition, or any supplements theretb, filed
with the Public Service Commission seeking approval of this Agreement and any of the

i

related transactions.

C.  Reguisite Permits. DPSD shall have acquired all necessary permits

from all applicable state and federal agencies and shall provide evidence to Company,

-satisfactory to counsel for Company, that it has all of the necessary rights-of-way, easements,
licenses or permits necessary for the installation of the DPSD Facilities; provided, however,

that in the event that it is later discovered that DPSD does not have a right-of-way or
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casement for a portion of the DPSD Facilities, this condition precedent shall be deemed

satisfied if the DPSD acquires such right-of-way or easement, and the related right of entry,

by éninent domain at no cost to Company.

D. Approval of Public Service Commission. The Public Service

Commission shall have approved this Agreement, the Capital Lease, the Agreements of
Purchase of the Districts and all of their terms, conditions, undertakings, agreements, and
limitations. Specifically, and without in any way limiting the generality of this condition,
the Order approving this Agreement, the Capital Lease, the Agreements of Purchase with the
Districts and the transactions contemplated thereby shall: |

(1)  Authorize the inclusion in depreciable utility plant of the Company any
amounts expended by Company for the cost of installing the Company Facilities and .of
installing, replacing or relocating any water lines or facilities on the DPSD system which are
defined as a "unit of property," in the NARUC Uniform System of Accounts and which are
relocated or replaced by Company at its cost pursuant to Section V of this Agreement and
the cost to Company to install service lines, meter settings, and taps on the DPSD Facilities
pursuant to Section IX; ,

(2)  Authorize the Company to include in depreciable utility plant an amount
equal to the tax expense, if any, associated with the obligations assumed by Company under
the Agreement to the extent that the construction of the DPSD Facilities and other facilities

undertaken by the DPSD, or the undertaking by Company to operate, maintain, repair or

replace the DPSD Facilities under this Agreement, causes the cost of such DPSD
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construction, or any part thereof, to constitute taxable income or oﬂxeMse to generate tax
expense for Company; |

(3)  Authzgze the implementation of the Step Rate Increases requested in
the Joint Application;

(4)  Authorize the paymen't of the Use Fee by the Company to DPSD and
the recovery of the Use Fee in the Company’s cost of service calculation; and

(5)  Authorize the merger, consolidation, or adjustment of the boundaries
of the VPSD, CRPSD and SFPSD with and into the DPSD and the adjustment of the
boundaries and name of the DPSD.

F.  No Adverse Ruling. The Commission shall not have attached to its

Order any terms, condifions or limitations which shall advefsely affect this Agreement, the

Agreements of Purchase, the Lease or the economic feasibility of the Project between the
parties insofar as requiring any of the parties to take any action or refrain from taking any
action which, in the opinion of their respective counsel, might require them, or any of them,
to breach any of their obligations under any Mortgage Indenture, as supplemented, or any

other agreement to which any of them might be a party.

XV. REPRESENTATIONS AND WARRANTIES.
A.  DPSD Representations and Warranties. DPSD represents and warrants

to Company as follows:
(1)  The execution, delivery, and performance of this Agreement by DPSD
have been duly authorized, and this Agreement constitutes a valid and binding obligation of

DPSD enforceable in accordance with its terms; and
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(2)  The execution and performance of this Agreeﬁent in accordance with
its terms by DPSD will not violate any provisions of law, violate the terms or conditions of
fhe Bonds or the Trust Indenture describing the vaiZous funds and the security for the Bonds, '
or violate any other instruments relating to the construction of the DPSD Facilities. |

B. Company Representations and Warranties. Company represents and
warrants to DPSD as follows:

(1) The execntion, delivery, and performance of this Agreement by
Company have been duly authorized, and this Agreement constitutes a valid and binding
obligation of Company enforceable in accordance with its terms; and

(2) The execution and performance of this Agreement in accordance with
its terms by Company will not violate any provisions of Company's indentures. |

XVI. ASSIGNABILITY.

This Agreement shall be binding upon the successors and assigns of the

respective parties hereto.
XVIL NOTICE.

Any notice, demand or request given hereunder shall be deemt?d sufficient if
in writing and sent by certified mail, postal charges prepaid, to West Virginia-American
Water Company, Attention: President, P. O. Box 1906, Charleston, West Virginia 25327
and to Danville Public Service District, P. O. Box 287, Danville, West Virginia 25053, or

to such address as the parties shall indicate by written notice to the other party.




The captions preceding the text of the sections of this Agreement are inserted -
sdlely for convenience and reference and shall not be used to construe, irZzrpret or affect any
provision of this Agreement. |

IN WITNESS WHEREOF, West Virginia-American Water Company, a
corporation, and Danville Public Service District, a public service district, have caused this

Agreement to be signed, by their proper officers thereunto duly authorized, all as of the day

and year first above written.

WEST VIRGINIA-AMERICAN WATER
COMPANY

By n4uw A J\'\*—QQL’-'

Its Vice Presxdent

DANVILLE PUBLIC SERVICE DISTRICT

By 7%/4://4%

/Its President

CHASFS3:13117
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STATE OF WEST VIRGINIA
BeoNE
COUNTY OF EANATAEA, to-wit:

| A &
~ The foregoing instrument was acknowledged before me this éf day of
October, 1996, by Michael A. Miller, Vice President of West Vuginia—Amexican Water

Company, a West Virginia corporation, on behalf of the corporation.
My commission expires %‘# S, Aovw

(SIS "Is &m ot e
E
)

STATE OF WEST YIRGINIA
CARMA B. MAHON Notary Public

85 LEFTWITCH AVENUE
HADISON, WV 25130

L' - ‘- W%mmmﬁwwsm
STATE oF WEST VIRGIN
COUNTY OF BOONE, to-wit:

-3
The foregoing instrument was acknowledged before me thise{ &~ day of

October, 1996, by o tmede &-&‘, , /f g_%d" of the Danville Public
7
Service District, a political subdivision of the State of West Virginia, -on behalf of the

Commission.

My commission expires %@ NN om0

" DFFICIAL SEAL /@M %W&

NOTARY P
STATE OF WEST vimeia { Notary Public
CARMA B. MAHON
85 LEFTWITCH AVENUE
. MADISON, Wy 26130
My Cammission Expres May 5, 2000
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JPMorganChase £

JPMorgan Chase Bank, AL
Global Trade Services

300 South Riverside Plaza
Mail Code 11.3-0236

Chicago, 1L 60606-0236

TO:

WEST VIRGINIA MUNICIPAL BOND
COMMISSION, ATTN: SARA BOARDMAN
(REFER TO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

OCT 4, 2010
OUR L/C NO.: TFTS-881433

APPLICANT :

AMERICAN WATER CAPITAL CORPE.

ON BEHALF OF WEST VIRGINIA-AMERICAN
WATER COMPANY

1600 PENNSYLVANIA AVENUE
CEART.ESTON, WV 25302-3932

WE HAVE ESTARLISHED OUR IRREVOCABLE STANDERY LETTER OF CREDIT IN YOUR FAVOR

AS DETATILED HEREIN SUBJECT TO ISPY98

DOCUMENTARY CREDIT NUMBER:

FURTHER IDENTIFICATION: ISSUE

DATE OF ISSUE:

BENEFICIARY:

OCTOBER 4,

TFTS~881433

2010

WEST VIRGINIA MUNICIPAL BOND

COMMISSION, ATTN: SARA BOARDMAN
(REFER TCO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

APPLICANT;

IMERICAN WATER CAPITAL CORP.

ON BEHALF OF WEST VIRGINIA—-AMERICAN
WATER COMPANY

1600 PENNSYLVANIA AVENURE
CEARLESTON, WV 25302-3932

DATE AND PLACE OF EXPIRY:

OCTOBER 14, 2011

AT OUR COUNTER

DOCUMENTARY CREDIT AMOUNT:

AVATLABIE WITH:

USD55, 180 .00

JPMORGAN CHASE BANK, N.A.

TAMPA, FLORIDA
BY PAYMENT

163406 Andrew T Kasik

Page 1 of 4



JPMorganChase {3

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code 11.1-0235

Chicago, IT. 60606-0235

OCT 4, 2010
OUR L/C NO.: TFTS-881433

IT IS A CONDITION OF THIS LETTER OF CQREDIT THAT IT SHATLL BE AUTOMATICALLY
EXTENDED WITHOUT AMENDMENT FOR ADDITIONAL 12 MONTH PERIODS FROM THE
PRESENT OR EACH FUTURE EXPIRATION DATE, UNLESS AT LEAST 60 DAYS PRIOR TO
THE CURRENT EXPIRY DATE WE SEND NOTICE IN WRITING TO YOU VIA SWIFT, CR
HAND DELIVERY AT THE ABOVE ADDRESS, THAT WE ELECT NOT TO AUTOMATICALLY
EXTEND THIS LETTER OF CREDIT FOR ANY ADDITTONAT PERIOCD. HOWEVER IN NO
EVENT SHALL THIS LETTER OF CREDIT RBE AUTOMATICALLY EXTENDED BEYOND THE
FINAL EXPIRY DATE OF JUNE 1, 2022. UPCN SUCH NOTICE TC YOU, YOU MAY NDRAW
ON US AT SIGHT FOR AN AMOUNT NOT TO EXCEED THE BALANCE REMAINING IN TEIS
LETTER OF CREDIT WITHIN THE THEN-APPLICARLE EXPTRY DATE, BY YOUR SWIFT OR
PRESENTATION OF YOUR DRAFT AND DATED STATEMENT PURPORTEDLY SIGNED RBY ONE
OF YOUR OFFICIALS READING AS FOLLOWS:

QUCTE

TEE AMOUNT OF THIS DRAWING USD ........... UNDER JPMORGAN CHASE BANK, N.A.
LETTER OF CREDIT NUMBER TFTS-881433 REPRESENTS FUNDS DUE US AS WE HAVE
RECEIVED NOTICE FROM JPMORGAN CHASE BANK, N.A. OF THEIR DECISION NOT TO
AUTOMATICALLY EXTEND LETTER OF CREDIT NUMBER TFTS-881433 AND THE
UNDERLYING OBLIGATION REMAINS OUTSTANDING.

UNQUOTE

IN THE EVENT THIS LETTER OF CREDIT IS SUBSEQUENTLY AMENDED BY US TO
EITHER:

I) RESCIND A NOTICE OF NON-EXTENSICN AND TO EXTEND THE EXPIRY DATE HEREQF
TO A FUTURE DATE, OR

IT) EXTEND THE EXPIRY DATE TO A DATE THAT IS AFTER THE STATED FINAL EXPIRY
DATE HEREOF,

SUCH EXTENSION SHALL BE FOR THAT SINGLE PERIOD ONLY AND THIS LETTER OF
CREDIT WILL NOT BE SUBJECT TO ANY FUTURE AUTCMATIC EXTENSIONS UNLESS
OTHERWISE STATED.

ADDITIONATL DETAILS:

BENEFICIARY FULL NAME AND ADDRESS:

WEST VIRGINTIA MUNICIPAL ROND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY
AS REGISTERED OWNER OF THE BOONE COUNTY PUBLIC SERVICE
DISTRICT WATER REVENUE BONDS, SERIES 2010 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

163406 Apdrew I Kosik
Page 2 ol 4



JPMorganChase £y

IPMorgan Chase Banl, N.A -
Global Trade Services

300 South Riverside Plaza
Mai} Code HL1-02386
Chicago, IL 60606-0236

OCT 4, 2010
OUR T/C NO.: TFTS-881433

ATTN: SARA BOARDMAN
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

THIS LETTER OF CREDIT IS AVAILABLE WITH JPMORGAN CHASE BANK, N.A. ARGAINST
PRESENTATION OF YOUR DRAET AT SIGHT DRAWN ON JPMORGAN CHASE BANK, N.A.,
WHEN ACCOMPANIED BY THE DOCUMENTS INDICATED HEREIN.

BENEFICIARY'S DATED STATEMENT PURPORTEDLY SIGNED BY ONE OF ITS OFFICTALS
READING AS FOLLOWS: 3
"THE AMOUNT OF THIS DRAWING, USD........ , UNDER JPMORGAN CHASE RANK, N.A.
LETTER OF CREDIT NO. TFTS-881433 REPRESENTS FUNDS DUE US AS BOONE COUNTY
PUBLIC SERVICE DISTRICT IS IN MONETARY DEFAULT OF THOSE CERTAIN BOONE
COUNTY PUBLIC SERVICE DISTRICT WATER REVENUE BONDS, SERIES 2010 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED OCTOBER 14, 201C {THE "BONDS") DUE TO
ITS FAILURE TO MAKE DEBT SERVICE PAYMENTS ON THE LOANS AS AND WHEN DUE,

AND PAYMENT HAS NOT BEEN RECEIVED FROM ANY OTHER SOURCE. THE AMOUNT OF

THIS DRAW ON YOUR LETTER OF CREDIT NUMBER TFTS-881433 DOES NOT EXCEED THE
AMOUNT OF SUCH MONETARY DEFAULT."

PLEASE ADDRESS ALL CORRESPONDENCE AND ANY DRAWINGS HEREUNDER TO:
JPMORGAN CHASE BANK, N.A.

C/0 JPMORGAN TREASURY SERVICES

STANDBY LETTER OF CREDIT DEPT., 4TH FL

10420 HIGHLAND MANOR DRIVE,

TAMPA, FLORIDA 33610

CUSTOMER SERVICE NUMBER IS TOLL FREE 1-800-634-1969 AND CHOOSE
OPTION 1 OR E-MAIL ADDRESS: GTS.CLTENT.SERVICES@JPMCHASE.COM
PLEASE INCLUDE OUR LETTER OF CREDIT NUMBER IN ALIL CORRESPONDENCE .

THIS LETTER OF CREDIT IS NOT AVAILABLE FOR DRAWING UNTIL QCTOBER 14, 2010.

WE HEREBY AGREE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH
TEE TERMS AND CONDITIONS OF THIS LETTER OF CREDIT WILL, BE DULY HONORED.

THE NUMEBER AND THE DATE OF OUR CREDIT AND THE NAME OF OUR BANK

MUST EBE QUOTED ON ALL DRAFTS REQUIRED.

163406 Andrew J Kasik
Page 3 of 4



JPMorganChase £

JPMorgan Chase Bank, N.A.

Global Trade Services

200 South Riverside Plaza

Mail Code I1.1-0236

Chicago, IL, 60606-0236 . .

oCT 4, 2010
OUR L/C NO.: TFTS-881433

EXCEPT AS OTHERWISE SPECIFIED HEREIN, THE LETTER OF CREDIT IS SUBJECT TO
TEE INTERNATIONAL STANDBY PRACTICES (1958), INTERNATIONATL CHAMBER OF
COMMERCE FUBLICATION NC. 59C.

THIS LETTER OF CREDIT SHATLL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TC PRINCIPLES OF
CONFLICT OF LAWS.

o frepe
Aeiirtgid Vipa B

163406 Andrew ] Kosik
Page 4 of 4



JPMorganChase €3

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Raverside Plaza
MWail Code I1.1-0236

Chicago, IL 60606-0236

OCT 4, 2010

L/C NO.: TFTS—-881433 ITEM NO: 0001

TO:

WEST VIRGINIA MUNICIPAL BOND
COMMISSION, ATTN: SARA BOARDMAN
{REFER TC LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

RE: TFTS—-881433

WEST VIRGINIA MUNICIPAL BOND COMMISSIOﬂ
ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2010 A
{WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF LETTER OF CREDIT BANK

THE UNDERSIGNED OFFICER OF JPMORGAN CHASE BANK, NATICNATL ASSOCIATION, NEW
YOREK, NEW YORK (THE "BANK"), HEREBY CERTIFIES IN CONNECTION WITH THE
ISSUANCE BY THE BANK OF ITS LETTER OF CREDIT, NO. TFTS-881433, DATED
OCTOBER 4, 2010 IN THE BAMOUNT OF USD55,180.00 (THE "LETTER OF CREDIT"),
TO

WEST VIRGINIA MUNICIPAL BOND COMMISSION

ON BEHALF OF THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY

AS REGISTERED OWNER OF THE BOONE COUNTY PUBLIC SERVICE

DISTRICT WATER REVENUE BONDS, SERIES 2010 A

(WEST VIRGINIA INFRASTRUCTURE FUND} (THE "ISSUER")

FOR AND ON BEHALEF OF THE BANK, AS FOLLOWS:

1. THE BANK IS A NATIONAL BANKING ASSOCIATION UNDER THE LAWS OF THE UNITED
STATES OF AMERICA AND IS ABLE TO DO BUSINESS IN THE STATE OF WEST VIRGINIA
WITH THE POWER AND AUTHORITY TO ISSUE AND DELIVER THE LETTER CF CREDIT
UNDER APPLICAELE LAW.

163347 Andrew I Kosik
Page 1 of 2



JPMorganChase £

JPMorgan Chase Bank, N.A.
Global Trade Services

300 South Riverside Plaza
Mail Code IL1-0236

Chicago, 1L 60606-0236

OCT 4, 2010

L/C NO.: TFTS-881433 ITEM NO: 0001

TO:

WEST VIRGINIA MUNICIPAL BOND
COMMISSION, ATTN: SARA BOARDMAN
(REFER TO LC TEXT FOR FULL DETAILS)
1207 QUARRIER STREET, SUITE 401
CHARLESTON, WV 25301

2. THE LETTER OF CREDIT HAS BEEN DULY AUTHORIZED, EXECUTED AND DELIVERED
BY THE BANK.

3. WE HAVE BEEN ADVISED THAT LETTER OF CREDIT TFTS—-881433 IS PROVIDED TO
SECURE CERTAIN BOONE COUNTY PUBLIC SERVICE DISTRICT WATER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND) AND SECURE THE

PAYMENT OF UP TO USDS55,180.00, WHICH WE ARE ADVISED IS APPROXTIMATELY EQUAL
TO TWO YEARS' DEBT SERVICE ON THE ISSUER'S WATER REVENUE BONDS, SERIES
2010 A DATED CCTOBRER 14, 2010.. THE WEST VIRGINIA MUNICIPAL BOND
COMMISSION LETTER OF CREDIT (TFTS—881433) HAS BEEN DELIVERED BY THE BANK
PURSUANT TO AN APPLICATION FOR IRREVOCAELE STANDBY LETTER OF CREDIT.

IN WITNESS WHEREQOF, JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, HAS CAUSED
THIS CERTIFICATE TO BE EXECUTED BY A DULY AUTHORIZED OFFICER, THIS 4 TH
DAY OF OCTOBER, 2010. :

JPMORGAN CHASE BANK, N.A.

. 2L

Jon ¥ Bisrson
AUTHORIZED OFFI  HEn L ErSon
Do CER Acsistant Vice President

163347 Andrew J Kosik
Page 2 of 2
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DEPARTMENT OF THE ARMY
HUNTINGTON DISTRICT, CORPS OF ENGINEERS
602 EIGHTH STREET
HURTINGTON, WEST VIRGINIA 25701-2070

REPLY TO

ATTENTICN OF ' QCT 2 9 ?_DD«{}

Operations and Readiness Division
Regulatory Branch
Cox Fork ~LRH-2009-00614-BCR.

Boone County PSD
P.O. Box 287 '
Danville, West Virginia 25053

Dear Sirs:

1 refer to the information received regarding your request to perform work in waters of
the United States (U.8.). You are requesting authorization to install 62 water line crossings
associated with the Turtle Creek/Corridor G Water Line Extension Project. The proposed project
is located in tributaries of the Big Coal River, in Boone County, West Virginia.

The Corps of Engineers authority to regulate waters of the United States is based.on the
definitions and limits of jurisdiction contained in 33 CFR 328 and 33 CFR 329. Section 404 of
the Clean Water Act requires that a Department of the Amty (DA) permit be obtained prior to .
placing dredged or fill material into waters of the United States, including wetlands. Section 10
of the Rivers and Harbors Act of 1899 requires that a DA permit be obtained for any work in, on,
over or under a navigable water,

Your project has been reviewed for compliance with the terms and conditions of -
Nationwide Permits (NWPs) under the March 19, 2007, Federal Register, Issuance of
Nationwide Permits (72 FR 11092). NWPs are a form of authorization wherein it has been
previously determined the impacts to the aquatic environment would be minimal, provided the
project is completed within the terms and conditions of the applicable permit.

To the extent that the Corps has jurisdiction over the discharge of dredged or fill material
associated with the project, the proposed activity meets the criteria for NWP 12 Utility Line
Activities. Please note you must comply with ali applicable terms and conditions of the enclosed
material for this authorization to be valid.




Please be aware this nationwide permit authorization does not obviate the requirement to -
obtain state or local assent required by law for the activity. If you have any questions concermng
the above, please contact Noah Kennedy at 304-399-5710,

Enclosures
Copies Furnished:

Mr. Roger Anderson

WV Division of Natural Resources
P.0O.Box 67

Elkins, West Vn‘gmla 26241

S. Beth Burdette

Potesta & Associates, Inc.

7012 MacCorkle Avenue, SE
Charleston, West Virginia 25304

Sincerely,

A Vet

Michael E, Hatten

Regulatory Team Leader

South/Transportation Section

M. Lyle Bennett

WV Department of Env1ronmental Protectmn
601 570 Street

Charleston, West Virginia 25304

k»&”"\,\ il 9.0
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BOONE COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS,
SERIES 2000 A (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE FUND)

BOND RESOLUTION
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BOONE COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF BOONE COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREQOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $2,130,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA
DWTRE PROGRAM), AND NOT MORE THAN
$4.909,161 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING,
RATIFY ING AND CONFIRMING LOAN AGREEMENTS
" RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF BOONE
COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01,  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislaticn™),
is adopted pursuant to the provisions of Chapter 16, Article 13A, Chapter 16, Article 13C
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively,
the "Act"), and other applicable provisions of faw.
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Section 1.02.  Findings. It is hereby found, determined and declared that:

Al Boone County Public Service District (the "Issuer”) is a public
service district and a public corporation and political subdivisicn of the State of West Virginia
in Boone County of said State.

B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain improvements and extensions to
the existing public waterworks system of the Issuer, consisting of a series of transmission and
distribution pipelines and storage and booster facilities to interconnect the Issuer’s various
water facilifies, together with all appurtenant facilities (collectively, the "Project™) (the
Project and any further improvements or extensions thereto are herein called the "System"),
in accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

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

D. Tt is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $7,039,161 in two series,
being the Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program), in the
aggregate principal amount of not more than $2,130,000 (the "Series 2000 A Bonds"), and
the Water Revenue Bonds, Series 2000 B (West Virginia Infrastructure Fund), in the
aggregate principal amount of not more than $4,909,161 (the "Series 2000 B Bonds"), to
permanently finance a portion of the costs of acquisition and construction of the Project. The
remaining costs of the Project shall be funded from the sources set forth in Section 2.01
hereof. Said costs shall be deemed to include the cost of all property rights, easements and
franchises-deemed necessary or convenient therefor; interest, if any, upon the Series 2000 A
Bonds and the Series 2000 B Bonds prior to and during acquisition and construction of the
Project and for a period not exceeding 6 months after completion of acquisition and
construction of the Project; amounts which may be deposited in the Reserve Accounts (as
hereinafter defined); engineering and legal expenses; expenses for estimates of costs and
revenues, expenses for plans, specifications and surveys; other expenses necessary or incident
to determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the Administrative Fee (as
hereinafter defined) for the Series 2000 A Bonds, discount, initial fees for the services of
registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 2000 A Bonds and the Series 2000 B Bonds and such other expenses as may be
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necessary or incidental to the financing herein authorized, the acquisition or construction of
the Project and the placing of same in operation, and the performance of the things herein
required or permitted, in connection with any thereof; provided, that reimbursement to the
Issuer for any amounts expended by it for allowable costs prior to the issuance of the Series
2000 A Bonds and the Series 2000 B Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

F. It is in the best interests of the Issuer that its Series 2000 A Bonds be
sold to-the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public
Health (the "BPH") and its Series 2000 B Bonds be sold to the Authority pursuant to the
terms and provisions of the Joan agreement by and between the Issuer and the Authority, on
behalf of the West Virginia Infrastructure and Jobs Development Council (the "Councii"),
both loan agreements in form satisfactory to the respective parties (collectively, the "Loan
Agreement"), approved hereby if not previously approved by resolution of the Issuer.

G. There are no outstanding bonds or obligations of the [ssuer which are
secured by revenues or assets of the System.

H. The Issuer will receive all of its revenues under and pursuant to an
Agreement, dated October 28, 1996, as amended (the "Agreement"), by and between the
Issuer and West Virginia-American Water Company (the "Company"), which Agreement has
been approved by the Public Service Commission of West Virginia. The revenues to be paid
by the Company to the Issuer under the Agreement will be sufficient to pay all costs of
operation and maintenance of the System, to pay the principal of and interest, if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds, and to make payments into all funds and
accounts and other payments provided for herein.

L The Company will obtain, and pay the fees associated with, letters
of credit, surety bonds or other credit facilities to fund the Reserve Accounts (as hereinafter
defined) for the benefit of the Cormmission, to be drawn upon in the event that at any time
payments under the Agreement are inadequate to pravide funds for the Issuer to make all
payments required hereunder. In the event the Company will nat obtain such letters of credit,
surety bonds or other credit facilities, the Issuer shall obtain such letters of credit, surety
bonds or other credit facility or fund the Reserve Accounts in the amounts required herein
and in the Loan Agreement.

J. The Issuer has complied with all requirements of West Virginia law
and the Loan Agrecment relating to authorization of the acquisition, construciion and
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operation of the Project and the System and issuance of the Series 2000 A Bonds and the
Series 2000 B Bonds, or will have so complied prior to issuance of any thereof, including,
among other things and without limitation, the obtaining of a certificate of public convenience
and necessity and approval of this financing and necessary user rates and charges described
herein from the Public Service Commission of West Virginia by final order, the time for
rehearing and appeal of which will either have expired prior to the issuance of the
Series 2000 A Bonds and the Series 2000 B Bonds or such final order will not be subject to
appeal or rehearing.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideratiou of
the acceptance of the Series 2000 A Bonds and the Series 2000 B Bonds by those who shall
be the Regisiered Owners of the same from time to time, this Bond Legislation shall be
deemed to be and shall constitute a contract between the Issuer and such Registered Owners,
and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Registered Owners of any and all of such
Series 2000 A Bonds and the Series 2000 B Bonds, ali which shall be of equal rank and
without preference, priority or distinction between any one Bond of a series and any other
Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

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

"Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement for the Series 2000 A Bonds.

" Agreement" means initially, the Agreement, dated October 28, 1996, by and
between the Issuer and the Company, as it may be or may have been amended from time to
time, or any subsequent replacement or renewal Agreement, as approved by the Public
Service Commission of West Virginia.

"Authorify" means the West Virginia Water Developrnent Autherity, which
is expected to be the original purchaser and Registered Owner of the Series 2000 A Bonds
and the Series 2000 B Bonds, or any other agency, board or department of the State of
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West Virginia that succeeds to the functions of the Authority, acting in its administrative
capacity and upon authorization frem the BPH and the Council under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2000 A Bonds and the Series 2000 B
Bonds and any bonds on a parity therewith subsequently authorized to be issued hereunder
or by another resolution of the Issuer.

"Bond Year" means the 12-month period beginning on the anniversary of the
Closing Date in each year and ending on the day prior to the anniversary date of the Closing

Date in the following year, except that the first Bond Year shall begin on the Closing Date.

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

"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 2000 A Bonds and the Series 2000 B Bonds for all or a portion of the proceeds of the
Series 2000 A Bonds and the Series 2000 B Bonds from the Authority.

"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 Comrmission.

"Company" means West Virginia-American Water Company, a West
Virginia corporation.

"Consulting Engineers” means the Company, so long as the Agreement is in
effect, and upon the termination of the Agreement, any qualified engineer or firm of
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engineers, licensed by the State, that shall at any time hereafter be procured by the Issuer as
Consulting Engineers for the System orany portion thereof, in accordance with Chapter 5G,
Article 1 of the West Virginia Code of 1931, as amended; provided, however, that the
Consulting Engineers shall not be a regular, full-time employee of the State or any of its
agencies, commissions or political subdivisions.

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

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

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

"DWTRF Regulations™ means the regulations for the West Virginia DWTRF
Program set forth in the West Virginia Code of State Regulations.

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

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

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

"Grants” means al} moneys received by the Issuer on account of any Grant
for the Project.

"Gross Revenues” means the aggregate gross operating and non-operating
revemies of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues" does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Articie 8.01 hereof) or any Tap Fees, as hereinafter defined. The initial Gross Revenues
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anticipated to be received by the Issuer will be limited to the amounts payable by the
Company to the Issuer under the Agreement.

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

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

"Issuer” means Boone County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in Boone
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Letter of Credit” means, coliectively, the letter of credit, letters of credit,
surety bond or other credit facility obtained by the Company or the Issuer to fund the Reserve
Accounts for the benefit of the Comumission, and any subsequent replacement or renewal
Letter of Credit.

"Loan Agreement” means, collectively, the respective Loan Agreements
heretofore entered, or to be entered, into by and between the Issuer and the Authority, on
behaif of the BPH, providing for the purchase of the Series 2000 A Bonds from the Issuer
by the Authority and by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2000 B Bonds from the Issuer by the Authority, the
forms of which shall be approved, and the execution and delivery by the Issuer authorized
and directed or ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 2000 A Bonds and the
Series 2000 B Bonds, plus accrued interest and premium, if any, less original issue discount,
if any.

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

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
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those capitalized as part of the costs, payments to pension or retirement funds, taxes and such
other reasonable operating costs and expenses as should normaily and regularly be included
under generally accepted accounting principles; provided, that "Operating Expresses” does
not include payments on account of the principal of or redemption premium, if any, or
interest on the Bonds, charges for depreciation, losses from the sale or other disposition of,
or from any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneous deductions as are applicable to prior accouniing periods.

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

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

"Paying Agent” means the Commnission or other entity designated as such for
the Series 2000 A Bonds and the Series 2000 B Bonds in the Supplemental Resolution.

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

()] Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons 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 Land Banks; Government National
Mortgage Association; .- Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;
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(d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal Naticnal Mortgage Association to
the extent such obligation is guaranteed by the Government National
Mortgage Association or issued by any other federal agency and backed by
the full faith and credit of the United States of America;

(e) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pled ged 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;

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

() Repurchase agreements, fully secured by investments of the
types described in paragraphs (2) through (g) above, with banks or national
banking associations which are members of FDIC or with goverament 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 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

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

"Registrar" means the Bond Registrar.




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

"Reserve Accounts" means, collectively, the Series 2000 A Bonds Reserve
Account and the Series 2000 B Bonds Reserve Account.

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

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

"Series 2000 Bonds Construction Trust Fund™ means the Series 2000 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2000 A Bonds" means the Water Revenue Bonds, Series 2000 A
(West Virginia DWTRF Program), of the Issuer, authorized by this Resolution.

"Series 2000 A Bonds Sinking Fund" means the Series 2000 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2000 A Bonds Reserve Account” means the Series 2000 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2000 B Bonds" means the Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 2000 B Bonds Sinking Fund" means the Series 2000 B Bonds Sinking
Fund established by Section 5.02 hereof. :

"Qeries 2000 B Bonds Reserve Account” means the Series 2000 B Bonds
Reserve Account established by Section 5.02 hereof.

"Sinking Funds" means, coliectively, the respective sinking funds established
for the Series 2000 A Bonds and the Series 2000 B Bonds.

"State™ means the State of West Virginia.

"Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2000 A Bonds and the Series 2000 B Bonds; provided, that any matter intended by this
Resolution to be included in the Supplemental Resolution with respect to the Series 2000 A
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Bonds and the Series 2000 B Bonds, and not so included, may be included in another
Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, any reserve account which may
hereafter be established.

"System” means the existing waterworks system of the Issuer, as expanded
and improved by the Project, and includes the complete waterworks system of the Issuer and
all waterworks facilities owned by the Issuer and all facilities and other property of every
nature, real or personal, now or hereafter owned, held or used in comnnecticn with the
waterworks system; and shall also include any and all extensions, additions, betterments and
improvements thereto hereafter acquired or constructed for the waterworks systern from any
sources whatsoever, '

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

"West Virgmia DWTRF Program” means the West Virginia Drinking Water
Treatment Revolving Fund program established by the State, administered by the BPH and
funded by capitalization grants awarded to the State pursuant to the federal Safe Drinking
Water Act, as amended, for the purpose of establishing and maintaining a permanent
perpetual fund for the acquisition, construction and improvement of drinking water projects.

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singular number shall include the plural number in each case and vice
versa; words importing persons shall inciude firms and corporations; and words importing
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 docurnent 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 I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Constructicn ¢fthe Project.
There is hereby authorized and ardered the acquisition and construction of the Project, at an
estimated cost of $31,270,552, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2000 A Bonds and the Series 2000 B Bonds hereby
authorized shall be applied as provided in Article VI hereof. The Issuer has received bids
and has entered into or will enter into contracts for the acquisition and construction of the
Project, compatible with the financing plan submiited to the Authority, the BPH and the
Council. '

The cost of the Project is estimated to be $31,270,552, of which $2,130,000
will be obtained from proceeds of the Series 2000 A Bonds, 54,909,161 wiil be obtained
from proceeds of the Series 2000 B Bonds, $1,250,000 will be obtained from the Small Cities
Block Grant, $1,000,000 will be obtained from the Appalachian Regional Commission Grant,
$1,471,236 will be obtained from the Abandoned Mine Lands Grant, $960,000 will be
obtained from the United States Economic Development Administration Grant, $1,200,000
will be obtained from the West Virginia Division of Environmental Protection Coal
Mitigation Fund Grant, $1,000,000 will be obtained from a grant from the Governor’s Office
and $17,350,155 will be from funds contributed by the Company.
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ARTICLE TII

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2000 A Bonds and the Series 2000 B Bonds, paying Costs of the Project
not otherwise provided for and paying certain costs of issuance of the Series 2000 A Bonds
and the Series 2000 B Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued the
Series 2000 A Bonds and the Series 2000 B Bonds of the Issuer. The Series 2000 A Bonds
and the Series 2000 B Bonds shail be issued each as a single bond, designated respectively
as "Water Revenue Bonds, Series 2000 A (West Virginia DWTRF Program),” in the
principal amount of not more than $2,130,000, and "Water Revenue Bonds, Series 2000 B
(West Virginia Infrastructure Fund),” in the principal amount of not more than $4,909,161,
and both shall have such terms as set forth hereinafter and in the Supplemental Resolution.
The proceeds of the Series 2000 A Bonds and the Series 2000 B Bonds remaining after
capitalizing interest on the Series 2000 A Bonds and the Series 2000 B Bonds, if any, shalt
be deposited in or credited to the Series 2000 Bonds Construction Trust Fund established by
Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2000 A Bonds and the Series
2000 B Bonds shall be issued in such principal amounts; shall bear interest, if any, at such
rate or rates, not exceeding the then legal maximum rate, payable quarterly cn such dates;
shall mature on such dates and in such amounts; and shall be redeemable, in whole or in part,
all as the Issuer shall prescribe in a Supplemental Resolution or as specifically provided in
the Loan Agreement. The Series 2000 A Bonds and the Series 2000 B Bonds shall be
payable as to principal at the office of the Paying Agent, in any coin or currency which, on
the dates of payment of principal is legal tender for the payment of public or private debts
under the laws of the United States of America. Interest, if any, on the Series 2000 A Bonds
and the Series 2000 B Bonds shall be paid by check or draft of the Paying Agent mailed to
the Registered Owner thereof at the address as it appears on the books of the Bond Registrar,
or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2000 A
Bonds and the Series 2000 B Bonds shall be issued in the form of a single bond for each
series, fully registered to the Authority, with a record of advances and a debt service schedule
attached, representing the aggregate principal amount of each series of the Series 2000 A
Bonds and the Series 2000 B Bonds. The Series 2000 A Bonds and the Series 2000 B Bonds
shall be exchangeable at the option and expense of the Registered Owner for another fully
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registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal iastallments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

Subsequent series of Bouds, if any, shall be issued in fully registered form
and in denominations as destermined by a Supplemental Resolution. Such Bonds shall be
dated and shall bear interest, if any, as set forth in a Supplemental Resolution.

Section 3.03.  Execution pf Bonds. The Series 2000 A Bonds and the Series
2000 B Bonds shall be executed in the name of the Issuer by the Chairman, and the seal of
the Issuer shall be affixed thereto or imprinted thereon and attested by the Secretary. In case
any one or more of the officers who shall have signed or sealed the Series 2000 A Bonds and
the Series 2000 B Bonds shall cease to be such officer of the Issuer before the Series 2000 A
Bonds and the Series 2000 B Bonds so signed and sealed have been actually sold and
delivered, such Bonds may nevertheless be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. Any Series 2000 A Bonds and the Series 2000 B 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, aithough at the date of such Bonds such person may not
have held such office or may not have been so autheorized.

Section 3.04.  Authentication and Registration. No Series 2000 A Bond or
Series 2000 B Bond shall be valid or obligatory for any purpose or entitled to any security
or benefit under this Bond Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the form set forth in Section 3.10 shall have been
manually executed by the Bond Registrar. Any such executed Certificate of Authentication
and Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2000 A Bonds and the Series 2000 B Bond
shall be deemed to have been executed by the Bond Registrar if manually signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Regisiration. Subject to the
provisions for transfer of registration set forth below, the Series 2000 A Bonds and the Series
2000 B Bonds shall be and have all of the qualities and incidents of negotiable instruments
under the Uniform Commercial Code of the State of West Virginia, and each successive
Holder, in accepting the Series-2000 A Bonds and the Series 2000 B Bonds, shail be
conclusively deemed to have agreed that such Bonds shali be and have all of the qualities and
incidents of negotiabie instruments under the Uniforrn Commercial Code of the State of
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West Virginia, and each successive Holder shall further be conclusively deemed to have
agreed that such Bonds shall be incontestable in the hands of a bona fide holder for value.

S0 long as the Series 2000 A Bonds and the Series 2000 B Bonds remain
outstanding, the Issuer, through the Bond Registrar as its agent, shall keep and maintain
books for the registration and transfer of the Bonds.

The registered Series 2000 A Bonds and the Series 2000 B Bonds shall be
transferable only upon the books of the Bond Registrar, by the registered owner thereof in
person or by his attorney duly authorized in writing, upon surrender thereto together with a
written instrument of transfer satisfactory to the Bond Registrar duly executed by the
registered owner or his duly authorized attorney.

In alf cases in which the privilege of exchanging the Series 2000 A Bonds and
the Series 2000 B Bonds or transferring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Bonds surrendered
in any such exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For
every such exchange or transfer of Bonds, the Bond Registrar inay make a charge sufficient
to reimburse it for any tax, fee or other governmental charge required to be paid with respect
to such exchange or transfer and the cost of preparing each new Bond upon each exchange
or transfer, and any other expenses of the Bond Registrar incurred in connection therewith,
which sum or sums shall be paid by the Issuer. The Bond Registrar shall not be obliged to
make any such exchange or transfer of Bonds during the period commencing on the 15th day
of the month next preceding an interest payment date on the Bonds or, in the case of any
proposed redemption of Bonds, next preceding the date of the selection of Bonds to be
redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2000 A Bonds or Series 2000 B Bonds shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Bond-Registrar shall, if so advised by
the Issuer, authenticate and deliver, a new Bond of the same series and of like tenor as the
Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated
Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer
may prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All
Bonds so surrendered shali be cancelled by the Bond Registrar and held for the account of
the Issuer. If any such Bond shall have matured or be about to mature, instead of issuing a
substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if
such Bond be lost, stolen or destroyed, without surrender thereof.

CH551834 .2
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Section 3.07. Bonds not to be Indebtedness of the Issuer, The
Series 2000 A Bonds and the Series 2000 B Bonds shall not, in any event, be or constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory provision
or limitation, but shall be payable solely from the Net Revenues derived from the operation
of the System as herein provided. No holder or holders of the Series 2060 A Bonds and the
Series 2000 B Bonds shall ever have the right to compel the exercise of the taxing power of
the Issuer, if any, to pay the Series 2000 A Bonds and the Series 2000 B Bends or the

interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The payment of
the debt service of the Series 2000 A Bonds and the Series 2000 B Bonds shail be secured
forthwith equally and ratably with each other by a first lien on the Net Revenues derived
from the System. Such Net Revenues in an amount sufficient to pay the principal of and
interest, if any, on and other payments for the Series 2000 A Bonds and the Series
2000 B Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such paymnents as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2000 A Bonds and the Series 2000 B Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2000 A Bonds and the Series
2000 B Bonds to the original purchasers upon receipt of the documents set forth below:

Al If other than the Authority, a list of the names in which the
Series 2000 A Bonds and the Series 2000 B Bonds are to be registered upon
original issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A reguest and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2000 A Bonds and the Series 2000 B Bonds to the original

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

E. A copy of the Agreement;
F. A copy of the Letter of Credit; and

G. The unquahﬁed approving opinion of bond counsel on the
Series 2000 A Bonds and the Series 2000 B Bonds.

CH591934 .2
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Secticn 2.10.  Form of Bonds. The text of the Series 2000 A Bonds and the
Series 2000 B Bonds shall be in substantially the following form, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:

CHS591534.2
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTREF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That BOONE COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State
of West Virginia in Boone County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority ") or registered assigns the
sum of DOLLARS (% 3, or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each vear, commencing 1, 20___, as set forth on the "Debt Service
Schedule™ attached as EXHIBIT B hereto and incorporated herein by reference. The
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, Junme 1, September 1 and December 1 of each year,
commencing 1,20 . as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, aon behalf of the BPH, dated , 2000,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system

CH591934.2
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of the Issuer (the "Project”); and (ii) to pay certain costs of issuance for the Bonds of this
Series (the "Bonds") and related costs. The existing public waterworks system of the Issuer,
the Project and any further improvements or extensions thereto are herein called the
"System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (the
"Act"), and a Bond Resclution duly adopted by the Issuer on , 2000, and
a Supplemental Resolution duly adopted by the Issuer on , 2000
(collectively, the "Bond Legislation"}, and is subject to all the terms and conditions thereof.
The Bond Legislation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 B (WEST

VIRGINIA INFRASTRUCTURE FUND), DATED , 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2000 B BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute a corporate
indebtedness of the Issner within the meaning of any constitutional or statutory provisions or
Iimitations, ner shall the Issuer be obligated to pay the same, except from said special fund
provided from the Net Revenues, unexpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond LLegislation and as long as the Agreernent (as defined
in the Bond Legislation) is in effect, 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 reascnable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 100% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Series
2000 B Bonds. In the event the Agreement is no longer in effect, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the L.oan Agreement. In the event the Letter of Credit is terminated
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or reduced, the Issuer has covenanted and agreed to fund the Series 2000 A Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agreement. The
Issuer has entered into certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shail be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

CH591532 .2
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IN WITNESS WHEREOF, BOONE COUNTY PUBLIC SERVICE

DISTRICT has caused this Bend to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated

, 2000.

[SEAL]

Chairman

ATTEST:

Secretary

CHS91924.2
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{(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 A Bonds described in the within-
mentioned Bond Legisiation and has been duly registered in the name of the registered owner
set forth above, as of the daie set forth below.

Date: , 2000,

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer

CH521934 .2
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EXHIBIT A

(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(H  § (19 3
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7y % (25)_ %
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TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

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

Dated:

In the presence of:

CH551534 .2
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(FORM OI BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- b

KNOW ALL MEN BY THESE PRESENTS: That BOONE COUNTY PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Boone County of sajd State (the "Issuer™), for value received, hereby
promiises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of DOLLARS (% }, or such lesser
amount as shali have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing . 1,20 . as set forth on the "Debt Service
Schedule” attached as EXHIBIT B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs ‘Development Council (the "Council”), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated , 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
of the Issuer {the "Project"); and (ii) to pay certain costs of issuance for the Bonds of this
Series (the "Bonds") and related costs. The existing public waterworks system of the Issuer,
the Project and any further improvements or extensions thereto are herein called the
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"System.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the
"Act"), and a Bond Resolution duly adopted by the Issuer on , 2000, and
a Supplemental Resolution duly adopted by the Issuer on , 2000
(collectively, the "Bond Legislation"), and is subject to ail the terms and conditions thereof.
"The Bond Legisiation provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably frem and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A

(WEST VIRGINIA DWTRF PROGRAM), DATED , 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § (THE "SERIES 2000 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
{as defined in the Bond Legislation) to be derived from the operation of the Sysiem, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued  pursuant to the Act and shall be set aside as a
speciai 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, unexpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation} is in effect, the Issuer has covenanted and agreed to establish and
maintain 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 System, and
to leave a balance each year equal to at least 100% 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 ilen on or payable from such revenues on a parity with the Bonds, including the Series
2000 A Bonds. Inthe event the Agreement is no longer in effect, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the-Loan Agreement. In the event the Letter of Credit is terminated
or reduced, the Issuer has covenanted and agreed to fund the Series 2000 B Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agreement. The
Issuer has entered into certain further covenants with the registered owners of the Bonds for
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the terms of which reference is made to the Bond Legisiation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
exacuted by the registered owner or its attorney duly authorized in writing.

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

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

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

Al provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein,
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IN WITNESS WHEREOF, BOONE COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attested by its Secretary, and has caused this Bond to be dated ,

2000.

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 B Bends described in the within-mentioned
Bond Legisiation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2000.

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authorized Officer

CH591534 .2
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

8 {19y §
2 % 20y $
3§ QL §
4 3 22) $
5 3 (23) §
6y $ 24y S
(h __$ (25) _§
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C I 27 $
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TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and deces hereby irrevocably constitute and  appoint
, Attorney to transfer the said Bond

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

Dated:

In the presence of:

CH591934.2
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreement. The Series 2000 A Bonds and the Series 2000 B Bonds shall be scold to the
Authority, pursuant to the terms and conditions of the respective Loan Agreements. If not
so authorized by previous resolution, the Chairman is specifically authorized and directed to
execute the Loan Agreement in the form attached hereto as "EXHIBIT A" and made a part
hereof, and the Secretary is directed to affix the seal of the Issuer, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed. The Loan Agreement, inchiding all schedules
and exhibits attached thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule” Filing. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority, the BPH
and the Council the respective amended schedules, the forms of which will be provided by
the BPH and the Council, setting forth the actual costs of the Project and sources of funds
therefor.

CH551934.2
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ARTICLE IV

[RESERVED]
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOQF

Section 5.01. Establishment of Funds and Accounts with Depositery
Bank. The following special funds or accounts are hereby created with and shall be held by
the Depository Bank separate and apart from all other funds or accounts of the Depository
Bank and the Issuer and from each other:

(1}  Revenue Fnnd; and
(2)  Series 2000 Bonds Construction Trust Fund,

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

(1)  Series 2000 A Bonds Sinking Fund;

(2)  Series 2000 A Bonds Reserve Account (to be funded
with the Letter of Credit);

(3} Series 2000 B Bonds Sinking Fund; and

(4)  Series 2000 B Bonds Reserve Account (to be funded
with the Leftter of Credit).

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

(1)  The Issuer shall first, each month, pay from the
Revenue Fund all Operating Expenses of the System not
otherwise paid by the Company pursuant to the Agreement.

(2)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit to the
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Commission (i) commencing 3 months prior to the first date of
payment of principal of the Series 2000 A Bonds, for deposit in
the Series 2000 A Bonds Sinking Fund, an amount equal to 1/3 of
the arnount of principal which will mature and become due on the
Series 2000 A Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2000 A
Bonds Sinking Fund and the next quarterly principal payment date
is less than 3 months, then such monthly payments shall be
increased preportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal
corning due on such date; and (ii) commencing 3 months prior to
the first date of payment of principal of the Series 2000 B Bends,
for deposit in the Series 2000 B Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2000 B Bonds on the next Ensuing
quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the
Series 2000 B Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, 1 month
prior to the next quarterly principal payment date, the required

amount of principal coming due on such date.

(3)  The Series 2000 A Bonds Reserve Account and the
Series 2000 B Bonds Reserve Account shall be funded with the
Letter of Credit. In the event the Letter of Credit is terminated
or reduced or in the event that the Authority and, as applicable,
the BPH and/or the Council no longer shall require that the Letter
of Credit be in place, the Issuer shal! be required to fund the
Series 2000 A Bonds Reserve Account and the Series 2000 B
Bonds Reserve Account, in the amount required under the Loan
Agreement, unless such requirement is waived by the BPII and
the Counci,

{4y  So long as the Letter of Credit is required to be and
1s in effect, no Renewal and Replacement Fund shall be required
for the Series 2000 A Bonds and the Series 2000 B Bonds. In the
event the Lerter of Credit is terminated or reduced or in the event
that the Authority and, as applicable, the BPH and/or the Council
no longer shall require that the Letter of Credit be in place, the
Issuer shall be required to establish a Renewal and Replacemant
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Fund in the amount required under the Loan Agreement, unless
such requirement is waived by the BPH and the Council.

(5)  After all the foregeing provisions for use of moneys
in the Revenue Fund have been fuily complied with, any moneys
remaining therein and not permitted to be retained therein may be
used to prepay instailments of the Series 2000 A Bonds and the
Series 2000 B Bonds or for any lawful purpose of the System.

Moneys in the Series 2000 A Bonds Sinking Fund and the Series 2000 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest, if any,
on the Series 2000 A Bonds and the Series 2000 B Bonds, respectively, as the same shall
become due. Moneys in the Series 2000 A Bonds Reserve Account and the Series 2000 B
Bonds Reserve Account shall be used only for the purpose of paying principal of and interest,
if any, on the Series 2000 A Bonds and the Series 2000 B Bonds, tespectively, as the same
shall come due, when other moneys in the Series 2000 A Bends Sinking Fund and the
Series 2000 B Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2000 A Bonds Sinking Fund
and the Series 2000 B Bonds Sinking Fund shall be returned, not less than once each year,
by the Comrnission to the Issuer, and such amounts shall, during construction of the Project,
be deposited in the Series 2000 Bonds Construction Trust Fund, and following completion
of construction of the Project, shall be depasited in the Revenue Fund and applied in full, first
to the next ensuing interest payment, if any, due on the Series 2000 A Bonds and the Series
2000 B Bonds, respectively, and then to the next ensuing principal payment due thereon, all
on a pro rata basis.

As and when additional Bonds ranking on a parity with the Series 2000 A Bonds
and the Series 2000 B Bonds are issued, provision shall be made for additional payments into
the respective sinking funds sufficient to pay the interest on such additional parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance in the appropriate
reserve account in an amount equal to the maximum amount of principal and interest which
will become due in any year for account of the Bonds of such series, including such
additional parity Bonds.

The Issuer shall not be required to make any further payments into the Series
2000 A Bonds Sinking Fund and the Series 2000 B Bonds Sinking Fund when the aggregate
amount of funds therein are at least equal to the respective aggregate principal amount of the
Series 2000 A Bonds and. the Series 2000 B Bonds issued pursuant to this Bond Legislation
then Qutstanding and all interest,-if any, to accrue until the maturity thereof.

Priﬁcipal, 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 2000 A Bonds
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and the Series 2000 B Bonds, in accordance with the respective principal amounts then
Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds Sinking Fund, the Series
2000 A Bouds Reserve Account and the Series 2000 B Bonds Reserve Accouni created
hereunder, and all amounts required for said funds shall be remiited to the Commission from
the Revenue Fund by the Issuer at the times provided herein. If required by the Authority
at any time, the Issuer shall make the necessary arrangements whereby required payments
into said accounts shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required hereunder.

Moneys in the Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds
Sinking Fund, the Series 2000 A Bonds Reserve Account and the Series 2000 B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2000 A Bonds Sinking Fund, the Series 2000 B Bonds Sinking Fund,
the Series 2000 A Bonds Reserve Account and the Series 2000 B Bonds Reserve Account
shall be used solely and only for, and are hereby pledged for, the purpose of servicing the
Series 2000 A Bonds and the Series 2000 B Bonds, respectively, under the conditions and
restrictions set forth herein.

B. The Issuer shall on the first day of each menth (if the first day 1s not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments -with respect to the Series 2000 A
Bonds and the Series 2000 B Bonds and all such payments shall be remitted to the
Commmission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions-of this Bond Legislation. The Issuer shall also on the first day
of each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the Administrative Fee as set forth in the Schedule Y attached
to the Loan Agreement for the Series 2000 A Bonds. :

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

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period
as required by law, such excess shall be considered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.
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E. The Issuer shall remit from the Révenue Fund o the Comimnission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the 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 their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

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

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

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

L. The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the moneys received from the sale of the Series 2000 A Bonds and the
Series 2000 B Bonds, the following amounts shall be first deducted and deposited in the order
set forth beiow:

A.  From the proceeds of the Series 2000 A Bonds, there shall first be
deposited with the Commission in the Series 2000 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 A Bonds for the
period commencing on the date of issuance of the Series 2000 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 2000 B Bonds, there shall first be
deposited with the Commission in the Series 2000 B Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2000 B Bonds for the
period commencing on the date of issuance of the Series 2000 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

C. As the Tssuer receives advances of the remaining moneys derived from
the sale of the Series 2000 A Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manser set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2000 A Bonds.

D.  As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 2000 B Bonds, such moneys shall be deposited with the Depository
Bank in the Series 2000 Bonds Construction Trust Fund and applied solely to payment of
costs of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2000 B Bonds.

E. After completion of construction of the Project, as certified by the -
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2000 A Bonds shal] be applied as directed by the BPH and any remaining proceeds of
the Series 2000 B Bonds shall be-applied as directed by the Council.
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Section 6.02. Disbursements From the Series 2000 Bonds Construction
Trust Fund.

A, On or before the Closing Date, the Issuer shall have delivered to the
Authority and the BPH a report listing the specific purposes for which the proceeds of the
Series 2000 A Bonds wili be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments for the costs of the Project shall
be made monthly. ‘

_ Except as provided in Section 6.01 hereof, disbursements of proceeds from the
Series 2000 A Bonds deposited in the Series 2000 Bonds Construction Trust Fund shall be
made only after submission to the BPH of the following:

(I)  a completed and signed "Payment Requisition
Form,” a form of which is attached to the Loan Agreement as
Exhibit B, in compliance with the construction schedule and

(2)  a certificate, signed by an Authorized Officer and
the Consulting Engineers, stating that:

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

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

(C) Each of such costs has been otherwise properly
incurred; and

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

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

Except as provided in Section 6.01 hereof, disbursements of proceeds from the
Series 2000 B Bonds deposited in the Series 2000 Bonds Construction Trust Fund shall be
made only after submission to, and approval from the Council, of a certificate, signed by an
Authorized Officer and the Consulting Engineers, stating that:
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{(a)  None of the items for which the payment is proposed to be made has
formed the basis for any disbursernent theretofore made;

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

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

Pending such application, moneys in the Series 2000 Bonds Construction Trust
Fund shall be invested and reinvested in Qualified Investments at the written direction of the

Tssuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the [ssuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2000 A Bonds and the Series 2000 B Bonds. In
addition to the other covenants, agreements and provisions of this Bond Legislation, the
Issuer hereby covenants and agrees with the Holders of the Series 2000 A Bonds and the
Series 2000 B Bonds as hereinafter provided in this Article VII. All such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as long as any of
the Series 2000 A Bonds and the Series 2000 B Bonds or the interest, if any, thereon is
Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2000 A Bonds and the Series 2000 B Bonds shall not be nor 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 funds pledged for such payment by this
Bond Legislation. No Holder or Holders of the Series 2000 A Bonds and the Series
2000 B Bonds, shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 2000 A Bonds and the Series 2000 B Bonds or the interest,

if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2000 A Bonds and the Series 2000 B Bonds shall be secured
forthwith equally and ratably by a first lien on the Net Revenues derived from the System.
The Net Revenues in an amount sufficient to pay the principal of and interest, if any, on the -
Series 2000 A Bonds and the Series 2000 B Bonds and to make the payments into all funds
and accounts and all other payments provided for in the Bond Legislation are hereby
irrevocably pledged, in the manner provided herein, to such payments as they become due,
and for the other purposes provided in the Bond Legistation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreement. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Fmal Order of the Public Service Commission of West Virginia entered
October 17, 1997, in Case No. 96-1338-W-PWD-CN, and such rates are hereby adopted.
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So long as the Series 2000 A Bonds and the Series 2000 B Bonds are
outstanding, the Issuer covenants and agrees to fix and collect rates, fees and other charges
for the use of the System and to take alf such actions necessary to provide funds sufficient to
produce the required sums set forth in the Bond Legislation and in compliance with the Loan
Agreement. In the event the schedule of rates, fees and charges initially established for the
System in connection with the Series 2000 A Bonds and the Series 2000 B Bonds shall prove
to be insufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement, the Issuer hereby covenants and agrees that it will, to the extent or in the manner
authorized by law, immediately adjust and increase such schedule of rates, fees and charges
and take all such actions necessary to provide funds sufficient to produce the required sums
set forth in this Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Series 2000 A Bonds and
the Series 2000 B Bonds are outstanding and except as otherwise required by law or with the
written consent of the Authority, the BPH and the Council, the System may not be sold,
mortgaged, leased or otherwise disposed of, except as a whole, or substantially as a whole,
and only if the net proceeds to be realized shall be sufficient to fully pay all the Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall, with respect to the Series 2000 A
Bonds and the Series 2000 B Bonds, immediately be remitted to the Commission for deposit
in the Sinking Funds, and, with the written permission of the Authority, the BPH and the
Council, or in the event the Authority is no longer a Bondholder, the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on the
Series 2000 A Bonds and the Series 2000 B Bonds. Any balance remaining after the payment
of the Series 2000 A Bonds and the Series 2000 B Bonds and interest, if any, thereon shall
be remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, Jease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Priox to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted,
determine that such property comprising a part of the Systemn 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 Revenue Fund or if the Renewal and
Replacement Fund is created hereunder, then in the Renewal and Replacement Fund. If the
amount to be received from such sale, lease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, in writing, determine upon consultation with a professional engineer that
such property comprising a part of the System is no longer necessary, useful or profitable in
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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 pubtic bidding in accordance with
the laws of the State. The proceeds derived from any such sale, lease or other disposition of
such property, aggregating during such Fiscal Year in excess of $10,000 and not in excess
of $50.000, shall, with the consent of the BPH, the Councii and the Autherity, be remitted
to the Commission for deposit in the Sinking Funds. Payment of such proceeds into the
Sinking Funds, the Revenue Fund or the Renewal and Replacement Fund shall not reduce the
amounts required to be paid into such funds by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Qutstanding
without the prior approval and consent in writing of the Holders of the Bouds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Tssuer shall not issue any obligations whatsoever payable from the
revenues of the Systermn which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2000 A Bonds and the Series
2000 B Bonds. All obligations issued by the Issuer after the issuance of the Series 2000 A
Bonds and the Series 2000 B 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 2000 A Bonds and the Series
2000 B Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having prierity
over or being on a parity with the lien of the Series 2000 A Bonds and the Series
2000 B Bonds, and the interest thereon, if any, upon any or all of the income and revenues
of the System pledged for payment of the Series 2000 A Bonds and the Series 2000 B Bonds
and the interest thereon, if any, in this Bond Legislation, or upon the System or any part
thereof.

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

CHS531534.2

46




Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues
of the System, shali be issued after the issuance of the Series 2000 A Bonds and the Series
2000 B Bonds, except with the prior written consent of the Authority, the BPH and the
Council under the conditions and in the manner herein provided. '

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2000 A Bonds and the Series 2000 B Bonds.

No such Parity Bonds shail 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 outstanding Bonds, or both such purposes.

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

(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the provisions
contained in this Bond Legislation then Ourstanding; and

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

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
the improvements to be financed by such Parity Bonds and any increase in rates adopted by
the Issuer, the time for appeal of which shall have expired (without successful appeal) prior
to the issuance of such Parity Bonds, and shall not exceed the amouni to be stated in a
certificate of the Independent Certified Public Accountants, which sha!l be filed in the office
of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12 consecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinioa of the Independent
Certified Public Accountants, as stated in a certificate, on account of increased rates, rentals,
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fees and charges for the System adopted by the Issuer, the time for appeal of which shall have
expired (without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds theretofore or
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 their issuance, shall rank
equally with respect to their lien on the revenues of the System and their source of and
security for payment from said revenues, without preference of any Bond of one sertes 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 Bond Legislation required for
and on account of such Parity Bonds, in addition to the payments required for Bonds
theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2000 A Bonds and the Series 2000 B Bonds on such
revenues. The Issuer shall not issue any obligations whatsoever payable from revenues of
the System, or any part thereof, which rank prior to or, except in the manner and under the
conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2000 A Bonds and the Series 2000 B Bonds.

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

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

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

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, bocks and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and institute the manner by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Council, the BPH, the Authority, or any other
original purchaser of the Series 2000 A Bonds and the Series 2000 B Bonds, and shall mail
in each year to any Holder or Holders of the Series 2000 A Bonds and the Series
2000 B Bonds and the Consulting Engineer, requesting the same, an annual report containing
the following:

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

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

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

The Issuer shall also, at ieast once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2000 A Bonds and the Series
2000 B Bonds, and shail submit said report to the BPH, the Counci! and the Authority, or any
other original purchaser of the Series 2000 A Bonds and the Series 2000 B Bonds. Such audit
report submitted to the BPH, the Autherity and the Council shall include a staternent that the
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Issuer is in compliance with the terms and provisions of the Act, the Loan Agreement and this
Bond Legisiation and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requirements.

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

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

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state reguiations as set forth in
Exhibit D of the Loan Agreement for the Series 2000 A Bonds or as promulgated from time
to time.

Section 7.09, Rates. Prior to the issuance of the Series 2000 A Bonds and
the Series 2000 B Bonds, equitable rates or charges for the use of, and service rendered by,
the Systern shall be established all in the manner and form required by law, and copies of
such rates and charges so established will be continuously en file with the Secretary, which
copies will be open to inspection by all interested parties. The schedule of rates and charges
shall at all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder.
Such schedule of rates and charges shall be changed and readjusted whenever necessary so
that the aggregate of the rates and charges will be sufficient for such purposes. In order to
assure full and continuous performance of this covenant, with a margin for contingencies and
termporary 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 100 % of the maximum amount
required in any year for payment of principal of and interest, if any, on the Series 2000 A
Bonds and the Series 2000 B Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Series 2000 A Bonds and the Series 2000 B Bonds.
In the event the Agreement is no longer in effect, the Issuer shall comply with the
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requirements of Sections 4.1(b)(ii) and 5.2 of the Loan Agreement. Inany event, the Issuer
shall not reduce the rates or charges for services described in Section 7.04.

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

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

Section 7.11, Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consuiting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority,
the BPH and the Council, the Project is adequate for the purposes for which it was designed,
the funding plan as submitted to the Authority, the BPH and the Council is sufficient to pay
the costs of acquisition and construction of the Project, and all permits required by federal
and state laws for construction of the Project have been obtatned.

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the BPH in writing of such receipt.

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

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

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

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

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 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 unti! such timne as all such rates and charges are fully paid. To
the extent authorized by the laws of the State and the rules and regulations of the Public
Service Commission of West Virginia, rates, rentals and other charges, if not paid, when
due, shall become a lien on the premises served by the System. The Issuer further covenants
and agrees that, it witl, fo the full extent permitted by law and the rules and regulations
prormulgated by the Public Service Commission of West Virginia, discontinue and shut off
the services of the System to all users of the services of the System delinquent in payment of
charges for the services of the System and will not restore such services until al! delinquent
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charges for the services of the Systemn, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law.

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

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2000 A Bonds and the Series 2000 B Bonds
remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall initially cover the
following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of
the System in an amount equal to the actual cost thereof. Intime of war the Issuer will
also carry and maintain insurance to the extent available against the risks and hazards
of war. The proceeds of all such insurance policies shall be placed in the Revenue
Fund and used only for the repairs and restoration of the damaged or destroyed
propertties or for the other purposes provided herein for the Revenue Fund. The [ssuer
will itself, or will require each contractor and subcontractor to, obtain and maintain
builder's risk insurance (fire and extended coverage) to protect the interests of the
Issuer, the Authority, the prime contractor and all subcontractors as their respective
interests may appear, in accordance with the Loan Agreement, during construction of
the Praject on a 100% basis (completed value form) on the insurable portion of the
Project, such insurance to be made payable to the order of the Authority, the Issuer,
the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or
death and not less than $500,000 per occurrence from claims for damage to property
of others which may arise from the operation of the System, and insurance with the
same limits to protect the Issuer from claims arising out of operation or ownership of
motor vehicles of or for the System.
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(3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amounts of 100% of the construction
contract and to be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginia Code, Chapier 38, Article 2,
Section 39.

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

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

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

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

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

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

Section7.17. Completion, Operation and Maintenance of Project; Permits
and Qrders. The Issuer shali complete the Project as promptly as possible and operate and
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maintain the System as a revenue-producing utility in good condition and in compliance with
all federa] and state requirements and standards. The Issuer shall take all steps to properly
operate and maintain the Systemn and make the necessary replacements due to nommal wear
and tear so long as the Series 2000 A Bonds and the Series 2000 B Bonds are outstanding.
To the extent operation and maintenance is done by the Company, the Issuer shall enforce
the provisions of the Agreement to fulfill compliance with this covenant.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia and the Council necessary for the financing, acquisition
and construction of the Project, the operation of the System and all approvals for issuzance of
the Bonds required by State law, with all requisite appeal periods having expired without
successful appeal.

Section 7.18. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2000 A Bonds and the Series 2000 B Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory mortgage lien is hereby
recognized and declared to be valid and binding and shall take effect immediately upon
delivery of the Series 2000 A Bonds and the Series 2000 B Bonds.

Section 7.19. Compliance with Loan Agreement and Law. The Issuer
shall perform, satisfy and comply with all the terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the
BPH and the Council with copies of all documents submitted to the Authority.

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

Section 7.20. Securities Laws Compliance. The Issuer shall provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.21. Contracts; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2000 A Bonds and the Series 2000 B Bonds or
immediately thereafter, enter into writien contracts for the immediate acquisition or
construction of the Project.

B.  The Issuer shall submit all proposed change orders to the BPH and the
Council for written approval. The Issuer shall obtain the written approval of the BPH and
the Council before expending any proceeds of the Series 2000 A Bonds and the Series 2000 B
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Bonds held in "contingency” as set forth in the respective schedules attached to the Certificate
of Consulting Engineer. The Issuer shall also obtain the written approval of the BPH and the
Council before expending any proceeds of the Series 2000 A Bonds and the Series 2000 B
Bonds made available due to bid er censtruction or project underruns.

C. The Issuer shall list the funding provided by the BPH, the Council and
the Authority 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.
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ARTICLE VI

INVESTMENT OF FUNDS

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

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2000 A
Bonds and the Series 2000 B Bonds are Outstanding.
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ARTICLE IX
DEFAULT AND REMEDIES
Section 8.01. Events of Defzult. Each of the following events shall

constitute an "Event of Default” with respect to the Series 2000 A Bonds and the Series
2000 B Bonds:

(1)  If default occurs in the due and punctizal payment of
the principal of or interest, if any, on the Series 2000 A Bonds
and the Series 2000 B Bonds; or

(2)  If default oceurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2000 A Bonds and the Series 2000 B Bonds set forth in this
Bond Legisiation, any supplemental resolution or in the
Series 2000 A Bonds and the Series 2000 B Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar ot any other Paying
Agent or a Holder of 2 Bond; or

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Series 2000 A Bond or a Series 2000 B Bond
may exercise any available remedy and bring any appropriate action, suit or proceeding to
enforce his or her rights and, in particular, (i} bring suit for any unpaid principal or interest
then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the Act
and the Bond Legislation relating thereto, including but not limited to the making and
collection of sufficient rates or charges for services rendered by the System, (fii) bring suit
upon the Series 2000 A Bonds and the Series 2000 B Bonds, (iv) by action at law or bill in
equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Series 2000 A Bonds and the Series 2000 B Bonds, and (v} by
action or bill in equity enjoin any acts in violation of the Bond Legislation with respect to the
Series 2000 A Bonds and the Series 2000 B Bonds, or the rights of such Registered Owners;
provided that, all rights and remedies of the Holders of the Series 2000 A Bonds and the
Series 2000 B Bonds shall be on a parity with each other.
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Section 9.03. Appoimtment of Receiver. Any Registered Owner of a
Series 2000 A Bond or a Series 2000 B Bond may, by proper legal action, compel the
performance of the duties of the Issuer under the Bond Legislation and the Act, including,
the completion of the Project, and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and
segregation of the revenues therefrom and the application thereof. If there be any Event of
Default with respect to such Bonds, any Registered Owner of a Series 2000 A Bond or a
Series 2000 B Bond shall, in addition to all other remedies or rights, have the right by
- appropriate legal proceedings to obtain the appointment of a receiver to administer the System
or to complete the acquisition and construction of the Project on behalf of the Issuer, with
power to charge rates, rentals, fees and other charges sufficient to provide for the payment
of Operating Expenses of the System, the payment of the Series 2000 A Bonds and the Series
2000 B Bonds and interest and the deposits into the funds and accounts hereby established,
and to apply such rates, rentals, fees, charges or other revenues in conformity with the
provisions of this Bond Legislation and the Act,

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

Whenever all that is due upon the Series 2000 A Bonds and the Series 2000 B
Bonds and interest thereon and under any covenants of this Bond Legislation for reserve,
sinking or other funds and upon any other obligations and interest thereon having a charge,
lien or encumbrance upon the revenues of the System shali have been paid and made good,
and all defaults under the provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order
of the court to that effect. Upon any subsequent default, any Registered Owner of any Bonds
shall have the same right to secure the further appointment of a receiver upon any such
subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2000 A Bonds and the Series 2000 B Bonds. Such receiver shall have
no power to seil, assign, mortgage or otherwise dispose of any assets of any kind or character
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belonging or pertaining to the System, but the autherity of such receiver shall be limited to
the completion of the Project and the possession, eperation and maintenance of the System
for the sole purpose of the protection of both the Issuer and Registered Owners of such Bonds
and the curing and making good of any Event of Default with respect thereto under the
provisions of this Bond Legislation, and the title to and ownership of the System shall remain
in the Issuer, and no court shall have any jurisdiction to enter any order or decree permnitting
or requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the
System.
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ARTICLE X

PAYMENT OF BONDS

Section 13.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2000 A Bonds and the Series 2000 B Bonds,
the principal of and interest, if any, due or to become due thereon, at the times and in the
manner stipuiated therein and in this Bond Legislation, then the pledge of Net Revenues and

- other moneys and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the Series 2000 A
Bonds and the Series 2000 B Bonds shall thereupon cease, terminate and become void and
be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2000 A Bonds and the Series 2000 B Bonds, this Resolution may be
amended or supplemented in any way by the Supplemental Resolution. Following issuance
of the Series 2000 A Bonds and the Series 2000 B Bonds, no material modification or
amendment of this Resolution, or of any resolution amendatory or supplemental hereto, that
would materially and adversely affect the rights of Registered Owners of the Series 2000 A
Bonds and the Series 2000 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2000 A Bonds and the Series 2000 B Bonds so affected and
then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest, if any, thereon, or in the principal amount thereof, or affecting
the unconditional promise of the Issuer to pay such principal and interest, if any, out of the
funds herein respectively pledged therefor without the consent of the Registered Owner
thereof. No amendment or modification shall be made that would reduce the percentage of
the principal amount of the Series 2000 A Bonds and the Series 2000 B Bonds, required for
" consent to the above-permitted amendments or modifications.

Section 11.062. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2000 A Bonds and the Series 2000 B Bonds, and no change, variation or
alteration of any kind of the provisions of the Bond Legislation shall be made in any manner,
except as in this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2000 A Bonds and the Series 2000 B Bonds.

Section 11.064. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision hereof.

Section 11.05. Notices. All notices to be sent to the Issuer, the Company,
the Authority, the BPH or the Council shall be in writing and shall be deemed to have been
given when delivered in person or mailed by first class mail, postage prepaid, addressed as
follows: i
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ISSUER:

Boone County Public Service District
Post Office Box 287

Danville, West Virginia 25053
Attention: Chairman

COMPANY:

West Virginia-American Water Company
P. O. Box 1506

Charleston, West Virginia 25327-1906
Attenfion: President

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH.:

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, West Virginia 25301
Attention: Environmental Engineering

COUNCIL:

West Virginia Infrastructure Council
980 Omne Valley Square

Charleston, West Virginia 25301
Attention: Executive Secretary

All notices to be sent to the Issuer hereunder shall also be sent to the Company,
and all notices to be sent to the BPH or the Council hereunder, shall zlso be sent to the

Authority .

Section 11.06. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed.
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Section 11.07. Covenant of Due Procedure, Etc. Thelssuer 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 adopticn of this Resclution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required

by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body

" were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.08. Effective Date. This Resolution shall take effect
immediately vpon adoption.

Adopted this Aprit 24, 2000.

Chairman

ﬁ%ﬂ/ﬁ&/ @74/
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of BOONE COUNTY PUBLIC SERVICE DISTRICT on April 24, 2000.

Dated: April 26, 2000.

e M M
Secretary /

04/11/00

091620/99001
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EXHIBIT A

Loan Agreements included in bond transcript as Documents 3 and 4.
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BOONE COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds,
Series 2000 A (West Virginia DWTRF Program) and
Series 2000 B (West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICES AND OTHER TERMS OF THE WATER
REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA
DWTRF PROGRAM) AND WATER REVENUE BONDS,
SERIES 2000 B (WEST VIRGINIA INFRASTRUCTURE
FUND), OF BOONE COUNTY PUBLIC SERVICE
DISTRICT; AUTHORIZING AND APPROVING THE
LOAN AGREEMENTS RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS
TO THE WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY; APPROVING LETTERS OF CREDIT TO
ADDITIONALLY SECURE THE BONDS;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND MAKING OTHER
PROVISIONS AS TO THE BONDS.

WHEREAS, the Putblic Service Board (the "Governing Body™) of Boone
County Public Service District (the "Issuer™), has duly and officially adopted a bond

resolution, effective April 24, 2000 (the "Resolution”) entitled:

CH3%2441.2

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF BOONE COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $2,130,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2000 A (WEST VIRGINIA
DWTRF PROGRAM), AND NOT MORE THAN
$4,909,161 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND); PROVIDING




FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENTS
RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of Water Revenue
Bonds, Series 2000 A (West Virginia DWTRF Program) and Series 2000 B (West Virginia
Infrastructure Fund) of the Issuer (collectively, the "Bonds” and individually, the "Series
2000 A Bonds" and the "Series 2000 B Bonds"), in the respective aggregate principal
amounts not to exceed $2,130,000 and $4,909,161, and has authorized the execution and
delivery of the loan agreement relating to the Series 2000 A Bonds, by and between the Issuer
and the West Virginia Water Development Authority (the "Authority”), on behalf of the
West Virginia Bureau for Public Health (the "BPH") and the loan agreement relating to the
Series 2000 B Bonds, by and between the Issuer and the Authority, on behalf of the West
Virginia Infrastructure and Jobs Development Council (the "Council") (collectively, the
"Loan Agreement), all in accordance with Chapter 16, Article 13A, Chapter 16, Article 13C
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended -(collectively,
the "Act"); and in the Resolution it is provided that the form of the Loan Agreement and the
exact principal amounts, dates, maturity dates, redemption provisions, interest rates, interest
and principal payment dates, sale prices and other terms of the Bonds should be established
by a supplemental resolution pertaining to the Bonds; and that other matters relating to the
Bonds be herein provided for;

WHEREAS, the Issuer has determined it desirable to purchase from One
Valley Bank, National Association, Charleston, West Virginia, and the Company has agreed
to pay for such purchase, a Letter of Credit, No. 00-027, dated April 26, 2000, in the amount
of $142,000 (the "Series 2000 A Letter of Credit"), and a Letter of Credit, No. 00-025 , dated
April 26, 2000, in the amount of $253,377 (the "Series 2000 B Letter of Credit” and,
collectively with the Series 2000 A Letter of Credit, the "Letter of Credit") to fund the
respective Reserve Accounts for the Bonds;
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WHEREAS, the Loan Agreement and the Letter of Credit have been
presented to the Issuer at this meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution”) be adopted, that the Loan
Agreement be approved and entered into by the Issuer, that the Letter of Credit be approved,
~ thatthe exact principal amounts, the dates, the maturity dates, the redemption provisions, the
interest rates, the interest and principal payment dates and the sale prices of the Bonds be
fixed hereby in the manner stated herein, and that other matters relating to the Bonds be
herein provided for;

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY
OF BOONE COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the following
bonds of the Issuer:

A. The Water Revenue Bonds, Series 2000 A (West Virginia DWTRFE
Program}, of the Issuer, originally represented by a single Bond, numbered AR-1, in the
principal amount of $2,130,000. The Series 2000 A Bonds shall be dated the date of delivery
thereof, shall finaliy mature June 1, 2031, and shall bear no interest. The principal of the
Series 2000 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2001, and ending June 1, 2031, and
in the amounts as set forth in the "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Series 2000 A Bonds. The Series 2000 A Bonds shall
be subject to redemption upon the written consent of the Authority and the BPH, and upon
payment of the redemption premijum, if any, and otherwise in compliance with the Loan
Agreement, so long as the Authority shall be the registered owner of the Series 2000 A
Bonds. The Issuer does hereby approve and shall pay the Administrative Fee equal to 1%
of the principal amount of the Series 2000 A Bonds set forth in the "Schedule Y" attached to
the Loan Agreement.

B. The Water Revenue Bonds, Series 2000 B (West Virginia
Infrastructure Fund), of the Issuer, originally represented by a single Bond, numbered BR-1,
in the principal amount of $4,909,161. The Series 2000 B Bonds shall be dated the date of
delivery thereof, shall finally mature March 1, 2040, and shall bear no interest. The
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principal of the Series 2000 B Bonds shall be payable quarterly, on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2001, and ending
March 1, 2040, and in the amounts as set forth in the "Schedule Y" attached to the Loan
Agreement and Incorporated in and made a part of the Series 2000 B Bonds. The
Series 2000 B Bonds shall be subject to redemption upon the written consent of the Authority
and the Council, and upon payment of the redemption premium, if any, and otherwise in
compliance with the Loan Agreement, so long as the Authority shall be the registered owner
of the Series 2000 B Bonds.

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

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

Section 4. The Issuer does hereby approve the Letter of Credit and the
issuance of the Letter of Credit to fund the respective Reserve Accounts for the Bonds, and
hereby agrees that the Authority may hereafter require that the Reserve Accounts be funded
in the amounts required under the Resolution and the Loan Agreement in the event the Letter
of Credit is reduced or terminated. '

Section 5. The Issuer does hereby appoint and designate One Valley
Bank, National Association, Charleston, West Virginia, to serve as Registrar (the
"Registrar") for the Bonds under the Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Bonds, by and between the Issuer and the
Registrar, and the execution and delivery of the Registrar's Agreement by the Chairman, and
the performance of the obligations contained therein, on behalf of the Issuer are hereby
authorized, approved and directed.

Section 6, The Issuer does hereby appoint and designate the
West Virginia Municipal Bond Commission, Charleston, West Virginia, to serve as Paying
Agent for the Bonds under the Resolution.

Section 7. The Issuer does hereby appoint and designate Boone County
Bank, Inc., Madison, West Virginia, to serve as Depository Bank under the Resolution.
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Section &. Series 2000 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 A Bends Sinking Fund as capitalized interest.

Section 9. Series 2000 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 B Bonds Sinking Fund as capitalized interest.

Section 10. Series 2000 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 A Bonds Reserve Account. The Series 2000 A Bonds Reserve
Account shall be funded with the Series 2000 A Letter of Credit in the stated amount of
$142,000.

Section 11. Series 2000 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2000 B Bonds Reserve Account. The Series 2000 B Bonds Reserve
Account shall be funded with the Series 2000 B Letter of Credit in the stated amount of
$253,377.

Section 12. The balance of the proceeds of the Series 2000 A Bonds and
the Series 2000 B Bonds shall be deposited in or credited to the Series 2000 Bonds
Construction Trust Fund as received from time to time for payment of costs of the Project,
including, without limitation, costs of issuance of the Series 2000 A Bonds and the Series
2000 B Bonds and related costs.

Section 13. The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents, agreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Resolution
approved and provided for, to the end that the Bonds may be delivered to the Authority
pursuant to the Loan Agreement on or about April 26, 2000.

Section 14. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer.

Section 15. The Issuer hereby determines that it is in the best interest of
the Issuer to invest all moneys in the funds and accounts established by the Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary o cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed by the Issuer.
Meoneys in the Sinking Funds shall be invested by the West Virginia Municipa! Bond
Commission in the West Virginia Consolidated Fund.
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Section 16. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 24th day of April, 2000.

" g
Chairman

L [
I a
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CERTIFICATION

Certified a true copy of a Supplemental Resoluticn duly adopted by the Public
Service Board of BOONE COUNTY PUBLIC SERVICE DISTRICT on the 24th day of

April, 2000.
Dated: April 26, 2000.
SEAL
o W W
Secretary /
04/19/00
091620/55001

CH592441.2
7




SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $2,130,000

KNOW ALL MEN BY THESE PRESENTS: That BOONE COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Boone County of said State (the "Issuer”), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of TWO MILLION ONE HUNDRED THIRTY THOUSAND DOLLARS ($2,130,000),
or such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as EXHIBIT A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September 1
and December 1 of each year, commencing September 1, 2001, as set forth on the "Debt
Service Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. The
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 2001, as set forth on EXHIBIT B attached hereto.

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

This Bond may be redeeined prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated April 17, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
of the Issuer (the "Project™); and (ii) to pay certain costs of issuance for the Bonds of this
Series (the "Bonds") and related costs. The existing public waterworks system of the Issuer,
the Project and any further improvements or extensions thereto are herein called the
"System.” This Bond is issued under the authority of and in full compliance with the
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Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended (the
"Act"), and a Bond Resolution duly adopted by the Issuer on April 24, 2000, and a
Supplemental Resolution duly adopted by the Issuer on April 24, 2000 (collectively, the
"Bond Legislation™), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

: THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED APRIL 26, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $4,909,161 (THE "SERIES 2000 B BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 B Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute 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, unexpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation) is in effect, 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, o
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 100% of the maximusm amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Series
2000 B Bonds. In the event the Agreement is no longer in effect, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agreement. In the event the Letter of Credit is terminated or
reduced, the Issuer has covenanted and agreed to fund the Series 2000 A Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agreement. The
Issuer has entered into certain further covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the
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registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

Bond.

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, BOONE COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated §pril 26,

2000.

R\

[SEAL]

ATTEST: @s

Secretary
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2000 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: April 26, 2000.

ONE VALLEY BANK, NATION$
ASSOCIATION, as Registzasy,

e
e 2
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EXHIBIT A

RECORD _OF ADVANCES

AMOQUNT DATE AMOUNT DATE

(1) $53.250 04/26/00 (19) _§
2.8 (200§
3§ 21 8§
4 S 2n $
5§ 23) §
(O 24y $
(7h 8 (25§
& 8 (26) $
% 3 (27) $
(10y § 28)_§
an s 29_$
(12 % (30) §
(13) 8 30§
a4 _$ (32) §
(15) § (33) %
(16) S G4 §
an s (35 8§
(18) § (36) $

TOTAL $
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EXHIBIT B

Boone County Public Service District (West Virginia)
DWTRF Loan of $2,130,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: April 26, 2000

DEBRT SERVICE SCHEDULE
Date Principal Coupen Total P+l
6/01/2Q000 - - -
9/01/2000 - - -
42/01/20C0 - - -
3/01/2001 - - -
5/0H2001 - - -
9/01/2001 17,750.00 - 17,750.00
1210172001 17,750.00 - 17,750.00
3/01/2002 17,750.00 - 17,750.00
B5/01/2002 17.750.00 - 17.750.00
9/01/2002 17,750.00 - 17,750.00
121012002 17,750.00 - 17,750.00
3/04/2003 17,750.00 - 17,750.00
B6/01/2003 57.750.00 - 17,750.00
9/01/2003 17,750.00 - 17,750.00
12/01/2003 17.,750.00 . - 17.750.00
3/01/2004 17,750.00 - 17,750.00
B/01/2004 17,750.00 - 17,750.00
9/01/2004 17,750.00 - 17,750.00
12/01/2004 17.,750.00 - 17.750.00
3/01/2005 17,750.00 - 17,750.00
B/01/2005 17,750.00 - 17,750.00
9/01/2005 17,750.00 - 17.,750.00
12/01/2005 17,750.00 . - 17,750.00
3/01/2C06 17.750.00 - 17.750.00
6/01/2006 17,750.00 - 17,750.00
9/01/2006 17,750.00 - 17,750.00
12/01/2006 17,750.00 - 17,750.00
3/01/2007 . 17,750.00 - 17.750.00
6/01/2007 17.750.00 - 17.750.00
9/01/2007 17,750.00 - 47,750.00
12/01/2007 17,750.00 - 17.750.00
3/01/2008 $7,750.00 - 17,750.00
B/01/2008 17,750.00 - 17,750,00
9/01/2008 17.750.00 - 17.750.00
12/01/2008 17,750.00 - 17.750.00
3/01/2009 17,750.00 - 17,750.00
6/01/2009 17,750.00 - 17,750.00
g/01/2009 17,750.00 - 17,750.00
12/01/2008 17.750.00 - 17.750.00
3/01/2010 - 17,750.00 - 17,750.00
B6/01/22010 17,750.00 - 17.750.00
9/01/2010 17,750.00 - 17,750.00
12/01/2010 17,750.00 - 17.750.00
30142011 17.750.00 - 17.750.00
B/01/2041 17,750.00 - 17,750.00
9/01/2011 17,750.00 - 17,750.00
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Boone County Public Service District (West Virginia)
DWTRF Loan of 32,130,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: April 26, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupen Total P+
12/01/2011 17,750.00 - 17,750.00
3/01/2012 17,750.00 - 17,750.00
6/01/2012 17,750.00 - 7.750.00
9/01/2012 17,750.00 - 17,750.00
21012012 17,750.00 - 17,750.00
3/01/2013 17,750.00 - 17,750.00
6/01/2013 17, 750.00 - 17,750.00
9/01/2013 17, 750.00 - 17,750,00
12/01/2013 17,750.00 - 17,750.00
3/01/2014 17,750.00 - 17,750.00
6/01/2014 17,750.00 - 17,750.00
8/01/2014 17,750.00 - 17,750.00
12/012014 17.750.00 - 17.750.00
3/01/2015 17,750.00 . 17,750.00
6/01/2015 17,750.00 ) - 17,750.00
8/01/2015 17,750.00 - 17,750.00
12/01/2015 17,750.00 - 17,750.00
3/01/2016 17.750.00 - 17,750.00
6/01/2016 17,750.00 - 17,750.00
9/01/2016 17,750.00 - 17,750.00
12/01/2018 17,750.00 - 17,750.00
3/01/2017 17,750.00 - 17,750.00
6/01/2017 17.750.00 - 17.750.00
9/01/2017 17,750.00 - 17,750.00
12/01/2017 17,750.00 - 17,750.00
3ra142018 17,750.00 - 17,750.00
8/01/2018 17,750.00 - 17,750.00
8/01/2018 17,750.00 - 17.750.00
12/04/2018 17,750.00 - 17,750.00
3/01/2019 17,750.00 - 17,750.00
£/01/2019 17,750.00 - 17,750.00
9/01/2019 17.750.00 - 17,750.00
12/01/2019 17.750.00 - 17.750.00
3/01/2020 17,750.00 - 17,750.00
6/01/2020 17,750.00 - 17,750.00
9/01/2020 17,750.00 - 17,750.00
12/01/2020 17,750.00 - 17,750.00
3/01/2021 17.750.00 - 17.750.00
6/01/2021 17,750.00 - 17,750.00
9/01/2021 17,750.00 - 17,750.00
1240172021 17,750.00 - 17,750.00
370142022 17,750.00 - 17,750.00
§/01/2022 17.750.00 - 17.750.00
9/01/2022 17,750.00 - 17,750.00
12/01/2022 17,750.00 - 17,750.00
3/01/2023 . 17,750.00 - 17,750.00
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- Boone County Public Service District (West Virginia)
@ DWTRF Loan of $2,130,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: April 26, 2000
DEBT SERVICE SCHEDULE
Date Principal Coupon Total P+
6/01/2023 17.750.00 - 17,750.00
5/01/2023 17,750.00 - 17.750.00
12/01/2023 17,750.00 - 17,750.00
3/01/2024 17,750.00 - 17,750.00
6/01/2024 17,750.00 - 17,750.00
8/01/2024 17,750.00 - 17,750.00
12/01/2024 17,750.00 - 17.750.00
3/01/2025 17,750.00 - 17,750.00
BI01/2025 17,750.00 - 17,750.00
9/01/2025 17,750.00 - 17,750.00
12/01/2025 17,750.00 - 17,750.00
3101/2026 17.750.00 - 17.750.00
6/01/2026 47,750.00 - 17,750.00
9/01/2026 17,750.00 . 17,750.00
12/01/2026 17,750.00 _ - 17,750.00
3/01/2027 17.750.00 - 17,750.00
6/01/2027 17.750.00 - 17.750.00
9/01/2027 17,750.00 - 17,750.00
120112027 17,750.00 . 17,750.00
3/01/2028 17,750.00 - 17,750.00
5/01/2028 17,750.00 - 17,750.00
9/01/2028 17.750.00 . 17.750.00
12/01/2028 17,750.00 - 47,750.00
a101/2029 17,750.00 - 17,750.00
6/01/2029 17,750.00 - 17,750.00
9/01/2029 17,750.00 - 17,750.00
12/01/2029 17.750.00 . 17.750.00
3/01/2030 17,750.00 - 17.750.00
6/01/2030 17,750.00 - 17,750.00
9/01/2030 17,750.00 - 17,750.00
12/01/2030 17,750.00 - 17,750.00
370172031 17.750.00 - 17.750.00
6/01/2031 17,750.00 . 17.750.00
Total 2.130,000.00 - 2.130,000.00

*Plus one-percent administrative fee of $2,684.69 paid quarterly. The
total fee paid over the 1ife of the locan is $322,162.80.
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Boone County Public Service District (West Virginia)
DWTRF Loan of 82,130,000
30 Years, 0% Interest Rate, 1% Administrative Fee
Closing Date: April 26, 2000

DEBT SERVICE SCHEDULE

YIELD STATISTICS

Bond Year Dollars. .. eeeececneessenenss

Average Life
Average Coupon

Net Interest Cost (NIC) e raceminirsrsss e someesnnnes

True Interest Cost (TIC).uvvrermres

$34,563.33

............................................ 16.222 Years

Bond Yieid for Arbitrage Purposes

Al Inclusive Cost (AlC) e e e

IRS FORM 8038
Net Interest Cost..............

2.22E-12
2.22E12

0.9271361%

........... 16.222 Years

Weighted Average Maturity.........

Ferris, Baker Watts, Incorporated

Public Finance
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

B , Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:

04/18/00
091620/99001
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BOONE COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2000 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 $4,909,161

KNOW ALL MEN BY THESE PRESENTS: That BOONE COUNTY
PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Boone County of said State (the “Issuer™), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth, to
the West Virginia Water Development Authority (the "Authority") or registered assigns the
sum of FOUR MILLION NINE HUNDRED NINE THOUSAND ONE HUNDRED SIXTY
ONE DOLLARS ($4,909,161), oi such lesser amount as shall have been advanced to the
Issuer hereunder and not previously repaid, as set forth m the "Record of Advances™ attached
as EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on
March 1, June 1, September 1 and December 1 of each year, commencing September 1,
2001, as set forth on the "Debt Service Scheduie" attached as EXHIBIT B hereto and
incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated April 17, 2000.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public waterworks system
of the Issuer (the "Project”); and (ii) to pay certain costs of issuance for the Bonds of this
Series (the "Bonds") and related costs. The existing public waterworks systemn of the Issuer,
the Project and any further improvements or extensions thereto are herein called the
"System." This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (the
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"Act™), and a Bond Resolution duly adopted by the Issuer on April 24, 2000, and a
Supplemental Resolution duly adopted by the Issuer on April 24, 2000 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.

TIHIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE ISSUER'S WATER REVENUE BONDS, SERIES 2000 A
(WEST VIRGINIA DWTRF PROGRAM), DATED APRIL 26, 2000, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,130,000 (THE "SERIES 2000 A BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Series 2000 A Bonds,
unexpended proceeds of the Bonds and proceeds of the Letter of Credit (as defined in the
Bond Legislation). Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute 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, unexpended proceeds of the Bonds and proceeds of the
Letter of Credit. Pursuant to the Bond Legislation and as long as the Agreement (as defined
in the Bond Legislation) is in effect, the Issuer has covenanted and agreed to establish and
mamitain 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 100% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the Series
2000 A Bonds. Inthe event the Agreement is no longer in effect, the Issuer has covenanted
and agreed to adjust and increase such schedule of rates, fees and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and the Loan Agreement. In the event the Letter of Credit is terminated or
reduced, the Issuer has covenanted and agreed to fund the Series 2000 B Bonds Reserve
Account in the amounts required under the Bond Legislation and the Loan Agreement. The
Issuer has entered into certain fiurther covenants with the registered owners of the Bonds for
the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

CH378088.2




Subject to the regisiration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

CH378088.2




IN WITNESS WHEREOE, BOONE COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and attested by its Secretary, and has caused this Bond to be dated April 26,
2000.

[SEAL]

ATTEST: E
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is oné of the Series 2000 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: April 26, 2000.

CH378088.2 3



EXHIBIT A

RECORD QF ADVANCES

AMOUNT DATE AMOUNT DATE
1) $22.212 04/26/00  (19) §
2 8 20y _§
3 _$ 2n _$
CAR 22y 8
(5 % (23) §
© 3 24) _$
(1 $ 25y 8§
& 3 (26) S
C)IR 2N $
(1o 3 28 §
an s 29) 8
(12) _$ (30) 8
(13 $ (31 _$
(14) 8 (32)_$
(15) _$ (33) §
(16) § (34) %
(a7 8 (35) §
(18 (36) _§

TOTAL $
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EXHIBIT B

Boone County Public Service District (West Virginia)

Loan of 84,908,161
40 Years, 0% Interest Rate
Cipsing Date: April 26, 2600

DEBT SERVICE SCHEDULE
Date Principal Coupon Total P+
6/01/2000 - - -
9/01/2000 - - -
12/01/2000 - - -
3/01/2001 - - -
6/01/2001 - - -
9/01/2001 31,673.00 - 31,673.00
1250172001 31,672.00 - 31,672.00
3/01/2002 31,672.00 - 31,672.00
B/01/2002 31,672.00 - 31,672.00
5/01/2002 31,672.00 - 31,672.00
12/01/2002 31,672.00 - 31,672.00
3/01/2003 31,672.00 - 31,672.00
6/01/2003 31,672.00 - 31,672.00
9/01/2003 31.672.00 - 31.672.00
12/01/2003 31,672.00 - - 31,672.00
3/01/2004 31,672.00 : - 31,672.00
6/01/2004 31,672.00 - 31,672.00
9/01/2004 31,672.00 . - 31,672.00
12/01/2004 31.672.00 - 33.672.00
3/01/2005 34,672.00 - 31,672.00
6/01/2005 31,672.00 - 31,672.00
9/01/2005 31,672.00 - 31,672.00
12/01/2005 31,672.00 - 31,672.00
3/01/2006 31,672.00 - 31,672.00
~ B/01/2006 31,672.00 - 31,672.00
9/01/2006 3167200 - - 31.,672.00
12/01/2006 31,672.00 - 31,672.00
3/01/2007 31,672.00 - 31,672.00
6/01/2007 31,672.00 - 31.672.00
5/01/2007 31,672.00 - 31,672.00
12/01/2007 31,672.00 - 31,672.00
3/01/2008 31,672.00 - 31,672.00
6/01/2008 31,672.00 - 31,672.00
9/01/2008 31.672.00 - 31.672.00
12/01/2008 31,672.00 - 31,672.00
3/01/2008 31,672.00 - 31.672.00
6/01/2009 31,672.00 - 31,672.00
9/01/2008 31,672.00 - 31,672.00
12/01/2009 31.672.00 - 31.672.00
3/01/2010 31,672.00 - 31,672.00
8/01/2010 31,672.00 - 31,672.00
9/01/2010 31,672.00 - 31,672.00
12/01/2010 31,672.00 - 31,672.00
3/01/2011 31,672.00 - 31.672.00
B6/01/2011 31,672.00 - 31,672.00
9/01/2011 31,672.00 - 31,672.00

Ferris, Buker Wairs, Incorporated

Public Finance

Fiie = ifboone.sf-04 12 00- SINGLE PURPOSE
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Boone County Public Service District (West Virginia)

Loan of §4,908,161
40 Years, 0% Inierest Rate
Closing Date: April 26, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupon Total P+
12/0172011 31,872.00 - 34,672.00
3/01/2012 31,672.00 - 31,672.00
6/01/2012 31,672.00 - 31.672.00
9/01/2012 31,672.00 - 31,672.00
12/01/2012 31,672.00 - 31,672.00
3/01/2013 31,672.00 - 21,672.00
6/01/2013 31,672.00 - 31,672.00
8/01/2013 31,672.00 - 31,672.00
12/01/2013 31,672.00 - 31,672.00
3/01/2014 31,672.00 - 31,672.00
6/01/2014 34,672.00 - 31,672.00
9/01/2014 31,672.00 - 31,672.00
12/01/2014 31,672.00 - 31.872.00
3/01/2015 31,672.00 - 31,672.00
6/01/2015 31,672.00 - 31,672.00
§/01/2015 31,672.00 . - 31,672.00
12/01/2015 31,672.00 - 31,672.00
3/01/2015 31.672.00 - 31.672.00
G/01/2016 31,672.00 - 31,672.00
9/01/20186 31,672.00 - 31,672.00
1210172046 31,672.00 - 31,672.00
3/01/2017 31,672.00 - 31,672.00
8/04/2017 31.672.00 - 31.672.00
9/01/2017 31,672.00 - 31,672.00
12/01/2017 31,672.00 - 31,672.00
3/01/2018 31,672.00 - 31,672.00
6/01/2018 31,672.00 - 31,672.00
950142018 31.672.00 - 31.672.00
12/01/2018 31,672.00 - 31,672.00
3/01/2018 31,672.00 - 31.672.00
6/01/2019 31,672.00 - 31,672.00
9/01/2019 31,672.00 - 31,672.00
12/01/2018 31,672.00 - - 31.672.00
3/01/2020 31,672.00 - 31,672.00
6/01r2020 31,672.00 - 31,672.00
9/01/2020 31,672.00 - 31,672.00
12/01/2020 31,672.00 - 31,672.00
350172021 31.672.00 - 31.672.00
6/01/2021 31,672.00 - 31,672.00
9/01/2021 31,672.00 - 31,672.00
12/01/2021 31,672.00 - 31,672.00
3/01/2022 31,672.00 - 31,672.00
5/01/2022 31,672.00 - 31.672.00
9/01/2022 31,672.00 - 31,672.00
12/01/2022 31,672.00 - 31,672.00
3/01/2023 31,672.00 - 31,672.00

Ferris, Baker Watts, Incorporated

Fublic Finance

File = ifboone.sf-04 12 P0- SINGLE PURPOSE
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Boone County Public Service District (West Virginia)

Loan of 84,909,161
40 Years, 0% Interest Rate
Closing Date: April 26, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupan Total P+
6/01/2023 31,672.00 - 31,672.00
8/01/2023 31.672.00 - 31.672.00
12/01/2023 31,672.00 - 31,672.00
3/01/2024 31,6v2.00 - 31,672.00
6/01/2024 31,672.00 - 31,672.00
9/01/2024 31,672.00 ] . 31,672.00
12/01/2024 31.672.00 - 31.672.00
3/01/2025 31,672.00 - 31,672.00
6/01/2025 31,672.00 - 31,672.00
5/01/2025 31,672.00 - 31,672.00
12/01/2025 31,672.00 - 31,672.00
3/01/2026 31.672.00 - 31.672.00
B6/01/2026 31,672.00 - 31,672.00
8/01/2026 34,672.00 B 31,672.00
12/01/2026 31,672.00 - 31,672.00
3/01/2027 31,672.00 . - 31,672.00
6/01/2027 31.672.00 - 31.672.00
9/01/2027 31,672.00 - 31.672.00
12/01/2027 31,67v2.00 - 31,672.00
3/01/2028 31,672.00 - 31,872.00
6/01/2028 31,672.00 - 31,672.00
9/01/2028 31.672.00 - 31,672.00
12/01/2028 31,672.00 - 31,672.00
3/01/2029 31,672.00 - 31,672.00
6/01/2029 31,672.00 . 31,672.00
9/01/2029 31,672.00 - 31,672.00
12/01/2029 31.672.00 - 31.672.00
3/01/2030 31,672.00 - 31,672.00
6/01/2030 31,672.00 - 31,672.00
9/01/2030 31,672.00 - 31,672.00
12/01/203C 31,672.00 - 31,672.00
310372031 31.672.00 - 31,672.00
6/01/2031 31,672.00 - 31,672.00
5/01/2031 31,672.00 - 31,672.00
12/01/2031 31,672.00 - 31,672.00
3/01/2032 31,672.00 - 31,672.00
6/01/2032 31.672.00 - 31.672.00
5/01/2032 31,672.00 - 31,672.00
12/01/2032 31,672.00 - 31,672.00
3/01/2033 31,672.00 . - 31,672.00
6/01/2033 31,672.00 - 31,672.00
8/01/2033 31.672.00 - 31.672.00
12/01/2033 31,672.00 - 31,672.00
3/01/2034 31,672.00 - 31,672.00
6/01/2024 31,672.00 - 31,672.00
§/01/2034 31,672.00 - 31,672.00

Ferris, Baker Waus, Incorporated

FPublic Finance

Fiie = ifboone.sf~04 12 00- SINGLE PLURPOSE
1272000 4:13 PM
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Boone County Public Service District (West Virginia)
] Loan of 54,908,161
' 40 Years, 0% Interest Rate
Closing Date: April 26, 2000

DEBT SERVICE SCHEDULE

Date Principal Coupen Total P+
12/01/2034 31.672.00 - 31,672.00
3/01/2035 31,672.00 “ 31,672.00
6/01/2035 . 31,672.00 - 31,672.00
9/01/2035 31,672.00 - 31,672.00
12/01/2035 31,672.00 - 31,672.00
3/01/2036 31,672.00 - 31.672.00
5/01/2036 31,672.00 - 31,672.00
5/01/2036 . 31,672.00 - 31,672.00
12/01/2036 31,672.00 - 31,672.00
3/01/2037 31,672.00 - 31,672.00
6/01/2037 31.672.00 - 31,672.00
9/01/2037 31,672.00 - 31,672.00
12/01/2037 31,672.00 - 31,672.00
3/01/2038 31,672.00 - 31,672.00
6/01/2038 31,672.00 - 31;572.00
5/01/2038 31,672.00 - - 31.672.00
12/01/2038 31,672.00 - - 31,672.00
3/01/2039 31,672.00 - 31,672.00
6/01/2039 31,672.00 - 31,672.00
9/61/2038 31,672.00 B 31,672.00
12/01/2038 31,672.00 - 31.672.00
3/01/2040 31,672.00 - 31,672.00
Totat 4.809,161.00 - 4,909,161.00

YIELD STATISTICS

Bond Year Dollars... s S101,115.08
Average Life......ccccev. 20.597 Years
Average CouDOM. .o oo -

Net Interest Cost (NIC)....cumrereee e s s i "
True INErest COSt {THT) ... .o ee ettt bt oo eees s et oeceeeeee et e e eeeeees e eeo 8.70E-11

Bond Yield for Arbitrage Purposes... - . 8.70E-11
All Inclusive Cost (AlC) e e - . 8.70E-11

IRS FORM 8038
Net Interest Cost...... .. -

Weighted AVErage MaIUMLY ..o i eeeer e seeeseneee oo 20.5597 Years
Ferris, Baker Watts, Incorporared File = ifboone.sf~04 12 00- SINGLE PURPOSE
Public Finance 22000 4:13 FM
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(Form of)
ASSIGNMENT

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

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

Dated:

In the presence of:

04/24/00
091620759001

CH378088.2
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