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BROOKE COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF BROOKE COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $2,517,800 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES2010 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 BROOKE

COUNTY PUBLIC SERVICE DISTRICT:
ARTICLE 1
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 Legislation") is
adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of
the West Virginia Code of 1931, as amended (collectively, the "Act"), and other applicable

provisions of law.

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

A. Brooke County Public Service District (the "Issuer") is a public service
district and a public corporation and pohtlcal subdivision of the State of West Virginia in
- Brooke County of said State. - S - :

B. The Issuer presently owns and operates a public sewerage 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 improvements and extensions to the existing
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public sewerage system of the Issuer, consisting of construction of a wastewater collection
system to provide sewerage service to the Mahan Lane, Bruin Drive and Eldersville areas of
Brooke County, together with all appurtenant facilities (collectively, the "Project”), which
constitute properties for the collection, treatment, purification or disposal of liquid or solid
wastes, sewage or industrial wastes (the existing public sewer facilities 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 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"), in comnection with the
West Virginia Infrastructure Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue Bonds
in a single series being the Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure
Fund), in the aggregate principal amount of $2,517,800 (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 Series 2010 A Bonds prior
to and during acquisition and construction of the Project and for a period not exceeding
6 months after completion of acquisition and construction of the Project; amounts which may be
deposited in the Reserve Accounts {as hereinafter defined); engineering and legal expenses;
expenses for estimates of costs and revenues, expenses for plans, specifications and surveys;
other expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
including the initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2010 A Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized, the acquisition or
construction of the Project and the placing of same in operation, and the performance of the
things herein required or permitted, in 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 2010 A Bonds or the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

F. It is in the best interests of the Issuer that its Series 2010 A Bonds be
sold to the Authority pursuant to the terms and provisions 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 obligations of the Issuer which will rank on a
parity with the Series 2010 A Bonds as to liens, pledge and source of and security for payment,
being the Issuer’s Sewer Revenue Bonds, Series 2003 A (West Virginia SRF Program), dated
October 10, 2003, issued in the original aggregate principal amount of $712,050 (the "Series
2003 A Bonds™); Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated
December 12, 1997, issued in the original aggregate principal amount of $450,000 (the "Series
1997 A Bonds™); Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund),
dated December 9, 1997, issued in the original aggregate principal amount of $2,163,971 (the
"Series 1997 B Bonds"): and Sewer Revenue Bonds, Series 1997 C (West Virginia
Infrastructure Fund), dated December 9, 1997, issued in the original aggregate principal
amount of $450,000 (the "Series 1997 C Bonds") (hercinafter 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) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met, and (i) the written consent of the Holders of the Prior Bonds to the issnance of
the Series 2010 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there
are no outstanding bonds or obligations of the Issuer which are secured by revenues or assets of
the System. The Issuer is in compliance with the covenants of the Prior Bonds and the Prior
Resolutions.

H. The estimated revenues to be derived in each year following completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System and the principal of and interest, if any, on the Series 2010 A
Bonds and the Prior Bonds, and to make payments info all funds and accounts and other
payments provided for herein.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation of -
the Project and the System, and issuance of the Series 2010 A Bonds, or will have so compilied
prior to issuance of any thereof, including, among other things and without limitation, the
approval of the Project and the financing thereof by the Council and the obtaining of a
certificate of public convenience and necessity and approval of this financing and necessary user
rates and charges described herein from the Public Service 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 2010 A Bonds or such final order will not be subject to appeal or
rehearing and the Issuer shall supply an opinion of counsel to such effect.

J. ‘The Project has been reviewed and determined to be technically and

financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.
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Section 1.03. Bond Legisiation 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
coniract 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 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 herein.

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

"Act" means, -collectively, Chapter 16, Article I3A and Chapter 31,
Article 15A of the West Virginia Code of 1931, as amended and in effect on the date of
adoption hereof. '

"Authority" means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2010 A Bonds, or any
other agency, board or department of the State of West Virginia that succeeds to the functions
of the Authority, acting in its administrative capacity and upon authorization from the Council
under the Act. -

"Authorized Officer" means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly selected by the Governing Body.

"Bondholder," "Hoider 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, the Series 2010 A Bonds, the Prior Bonds and any bonds on a
parity therewith subsequently authorized to be issued hereunder or by another resolution of the
Issuer.

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

"Chairman" means the Chairman of the Governing Body of the Issuer.
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"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
Authority.

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

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

"Consulting Engineers” means Thrasher Engineering, Inc., Clarksburg, 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
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 shail be a member of FDIC,

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

"Fiscal Year" means each 12-month period beginning on July ! 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 all monies received by the Issuer on account of any Grant for
the Project. :

"Gross Revenues" means the aggregate gross operating and non-operating

revenues of the Systemn, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
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reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, purchased pursuant to
Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein," "hereto" and similar words shall refer to this entire Bond Legistation.

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

"Issuer" means Brooke County Public Service District, formerly Grant-Union
Public Service District, a public service district, public corporation and political subdivision of
the State of West Virginia in Brooke County, West Virginia, and, unless the context clearly
indicates otherwise, includes the Governing Body of the Issuer.

"l.oan Agreement” means the Loan Agreement heretofore entered, or to be
entered into by and between the Issuer and the Authority, on behalf of the Council, providing
for the purchase of the Series 2010 A 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 2010 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds, if
any, deposited in the Reserve Accounts. For purposes of the Private Business Use limitations
set forth herein, the term Net Proceeds shall include any amounts resulting from the investment
of proceeds of the Series 2010 A Bonds, without regard to whether or not such investment is
made in tax-exempt obligations. '

"Net Reverues" 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 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 Paying Agent (all as herein defined), other than those
capitalized as part of the costs, payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and regularly be included under
generally accepted accounting principles; provided, that "Operating- Expenses” does-not 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 accounting periods.
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"Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticaied and delivered, except
(i) any Bond cancelled by the Bond Registrar at or prior to said date; (i) any Bond for the
payment of which monies, equal to its principal amount and redemption premium, if applicable,
with interest to the date of maturity or redemption shall be in trust hereunder and set aside for
such payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as
provided in Article X hereof; and (iv) for purposes of consents or other action by a specified
percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such for
the Series 2010 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Series 1997 A Bonds, Series 1997 B
Bonds, Series 1997 C Bonds, and Series 2003 A Bonds.

“Prior Resolutions” means, collectively, 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:
(a) Government Obligations;

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

(c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank System; Export-Import
Bank of the United States; Federal 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 -Assocjation-to- the -
extent such obligation is guaranteed by the Government National Mortgage
Association or issued by any other federal agency and backed by the full faith
and credit of the United States of America;
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(&) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC or Federal Savings and Loan
Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof is
always at least equal to the principal amount of said time accounts;

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

(@ Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided, that said investments securing said repurchase agreements
either must mature as nearly as practicable coincident with the maturity of said
repurchase agreements or must be replaced or increased so that the market
value thereof is always at least equal to the 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 fthe
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

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

"Registrar" means the Bond Registrar.

"Regulations” means temporary and permanent regulations promulgated under

the Code or any predecessor to the Code,

“Renewal and Replacement Fund” means the Renewal and Replacement Fund

continued by the Section 5.01 hereof,

"Reserve Accounts" means, collectively, the respective reserve accounts

established for the Series 2010 A Bonds and the Prior Bonds.
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"Reserve Requirement” means, collectively, the respective amounts required to
be on deposit in the Reserve Accounts of the Series 2010 A Bonds and the Prior Bonds.

"Revenue Fund" means the Revenue Fund established by Section 5.01 hereof.
"Secretary” means the Secretary of the Governing Body of the Issuer.

"Series 1997 A Bonds" means the Sewer Revenue Bonds, Series 1997 A (West
Virginia SRF Program), dated December 9, 1997, issued in the original aggregate principal
amount of $450,000, of the Issuer, authorized by the Prior Resolutions.

"Series 1997 B Bonds" means the Sewer Revenue Bonds, Series 1997 B (West
Virginia Infrastructure Fund), dated December 9, 1997, issued in the original aggregate
principal amount of $2,163,971, of the Issuer, authorized by the Prior Resolutions.

"Series 1997 C Bonds" means the Sewer Revenue Bonds, Series 1997 C (West
Virginia Infrastructure Fund), dated December 9, 1997, issued in the original aggregate
principal amount of $450,000, of the Issuer, authorized by the Prior Resolutions.

"Series 2003 A Bonds" means the Sewer Revenue Bonds, Series 2003 A (West
Virgimia SRF Program), dated October 10, 2003, issued in the original aggregate principal
amount of $712,050, of the Issuer, authorized by the Prior Resolutions.

"Series 2010 Bonds™ means the Series 2010 A Bonds.

"Series 2010 A Bonds" means the Sewer Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

"Series 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.

"Series 2010 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become due on
the Series 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 FFunds established
for the Series 2010 Bonds and the Prior Bonds.

"State" means the State of West Virginia.
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"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 2010
A Bonds; provided, that any matter intended by this Resolution to be included 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 Bonds, the Prior
Bonds or any other obligations of the Issuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.

"System"” means the complete properties of the Issuer for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, as
presently existing in its entirety or any integral part thereof, and shall include the Project and
any additions, improvements and extensions thereto hereafter constructed or acquired for said
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 Virginia Infrastrocture Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date of adoption hereof.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $13,165,000, 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 hereof. The Issuer has received bids and will enter into contracts for the acquisition
and construction of the Project, in an amount and otherwise compatible with the financing plan
submitted to the Authority and the Council.

The cost of the Project is estimated to be $13,165,000, of which approximately
$2,517,800 will be obtained from proceeds of the Series 2010 A Bonds, and approximately
$775,000 will be obtained from a grant from the Council and $9,872,200 will be obtained from
a U.S. Environmental Protection Agency grant.

ARTICLE 111

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

Section 3,01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2010 A Bonds, funding the Reserve Account for 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 negotiable
Series 2010 A Bonds of the Issuer. The Series 2010 A Bonds shall be issued in as a single
bond, designated as "Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure
Fund),” in the principal amount of $2,517,800, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2010 A Bonds
remaining after funding of the Reserve Accounts (if funded from Bond proceeds) and
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 apphed as set forth in
.- Article VI hereof. :

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 quarterly on such dates; shall mature on such dates and in such
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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 legal tender for the payment of public
or private debts under the laws of the United States of America. Interest on the Series 2010
A Bonds, if any, shall be paid by check or draft of the Paying Agent mailed to the Registered
Owner thereof at the address as it appears on the books of the Bond Registrar, or by such other
method as shall be mutuajly 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 Series 2010 A Bonds shall be exchangeable at the
option and expense of the Registered Owner for another fully registered Bond or Bonds of the
same series in aggregate principal amount equal 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 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 Resolution.

Section 3.03. Execution of Bonds. The Series 2010 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2010 A Bonds shall cease to be such officer
of the Issuer 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 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 2010 A Bonds may be signed and sealed on behalf of the Issuer by such person as at
the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
although at the date of such Bonds such person may not have held such office or may not have
been so authorized.

Section 3.04.  Authentication _and Registration. The Bond Registrar for 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 entitled to any security or benefit under this Bond Legislation
unless and until the Certificate of Authentication and Registration on such Bond, substantially in
the forms set forth in Section 3.10 hereof shall have been manually executed by the Bond

Registrar.- Any 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
manually signed by an authorized officer of the Bond Registrar, but it shall not be necessary
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that the same officer sign the Certificate of Authentication and Registration on all of the 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 shali 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 2010
A Bonds shall be conclusively deemed to have agreed that such Bonds shall be and have all of
the gqualities and incidents of negotiable instruments under the Uniform Commercial Code of the
State of West Virginia, and each successive Holder shall further be conclusively deemed to
have agreed that such Bonds shall be incontestable in the hands of a bona fide holder for value.

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 Bonds.

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

: Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2010 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,

stolen - or lost,-in -exchange and - substitution - for-such mutilated- Bond; upon surrender-and - -

cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with such
other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
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cancelled by the Bond Registrar and held for the account of the Issuer. If any such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2010
A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable solely
from the Net Revenues derived from the operation of the System as herein provided. No
holder or holders of the Series 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 Secured by Pledge of Net Revenues; Lien Positions with
Respect to Prior Bonds. 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 lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on and other payments for
the Series 2010 A Bonds and the Prior Bonds and to make all other payments provided for in
the Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 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:

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

B. A request and authorization to the Bond Registrar on behalf of the
Issuer, signed by an Authorized Officer, to authenticate and deliver the
Series 2010 A Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;
D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel on the Series 2010
A Bonds.

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

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BROOKE COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: This day of

2010, that BROOKE COUNTY PUBLIC SERVICE DISTRICT, a publlc service dlstnct
public corporation and political subdivision of the State of West Virginia in Brooke 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 (% ), 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 1, , to and including 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 , 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions to the existing public sewerage 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 sewerage 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,
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Arxticle 15A of the West Virginia Code of 1931, as amended (collectively, the "Act™), and a
Bond Resolution duly adopted by the Issuer on , 2010, and a Supplemental
Resolution duly adopted by the Issuer on , 2010 (coliectively, the "Bond
Legisiation™), 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: (1) SEWER REVENUE BONDS, SERIES 2003 A
(WEST VIRGINIA SRF PROGRAM), DATED OCTOBER 10, 2003, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $712,050 (THE "SERIES 2003 A
BONDS"); (2) SEWER REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA SRF
PROGRAM), DATED DECEMBER 12, 1997, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $450,000 (THE "SERIES 1997 A BONDS"); (3) SEWER
REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE FUND),
DATED DECEMBER 9, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $2,163,971 (THE "SERIES 1997 B BONDS"); AND (4) SEWER REVENUE
BONDS, SERIES 1997 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
DECEMBER 9, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL. AMOUNT
OF $450,000 (THE "SERIES 1997 C BONDS") (HEREINAFTER COLLECTIVELY, THE
"PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legistation) 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 2010 A Bonds and the
Prior Bonds, and from monies in the reserve account created under the Bond Legislation for the
Bonds (the "Series 2010 A Bonds Reserve Account”) and unexpended proceeds of the Bonds.
Such Net Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged
for such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shafl the Issuer be
obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and
maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and mamtenance of the System, and to
leave a balance each year equal to at least 115% of the maximum amount payable in any year
for principal of and interest, if any, on the Bonds and all other obligations secured by a lien on
- or payable from such revenues on a parity with or junmior to the Bonds, including the
Series 2010 A Bonds and the Prior Bonds; provided however, that so long as there exists in the
Series 2010 A Bonds Reserve Account an amount at least equal to the maximum amount of
principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations
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outstanding on a parity with or junior to the Bonds, including the Series 2010 A Bonds and the
Prior Bonds, an amount at feast equal to the requirement therefor, such percentage may be
reduced to 110%. The Issuer has entered into certain further covenants with the registered
owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar™), by the registered
owner, or by its attorney duly authorized in writing, upon the surrender of this Bond, together
with a written instrument of transfer satisfactory to the Registrar, duly executed by the
registered owner or its attorney duly authorized in writing.

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

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

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 Systemn 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]
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IN WITNESS WHEREOF, BROOKE 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.

[SEAL]

Chairman

ATTEST:

Secretary
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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

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
L) % (19)
2) 20)
3) ¢2))
4) (22)
) (23)
(6) 24)
O] (25)
@) (26)
©) 27)
(10) (28)
(11) 29
(12) (30)
(13) (1)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within Bond and does hereby
irrevocably constitute and appoint , Aftormey 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:
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Section 3.11.Saje _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 "BEXHIBIT A" and made a part hereof, and the Secretary is directed to affix the seal of the

Issuer, attest the same and deliver the Loan Agreement to the Authority, and any such prior

execution and delivery is hereby authorized, approved, ratified and confirmed. The Loan

Agreement, including all schedules and exhibits attached thereto, are hereby approved and
incorporated into this Bond Legisiation.

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

ARTICLE 1V

[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01.Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are hereby created (or continued) and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank
and the Issuer and from each other:

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

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

(3)  Series 2010 A Bonds Construction Trust Fund.

Section 5.02.Establishment of Funds and Accounts with Commission. The
following -special funds or- accounts are “hereby- created with and shall be~held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:
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(1)  Series 1997 A Bonds Sinking Fund (established by the Prior Resolutions
and continued hereby);

(2)  Series 1997 A Bonds Reserve Account (established by the Prior Resolutions
and continued hereby);

(3)  Series 1997 B Bonds Sinking Fund (established by the Prior Resolutions
and continued hereby;

(4)  Series 1997 B Bonds Reserve Account (established by the Prior Resolutions
and continued hereby);

(5)  Series 1997 C Bonds Sinking Fund (established by the Prior Resolutions
and continued hereby);

(6)  Series 1997 C Bonds Reserve Account (established by the Prior Resolutions
and continued hereby);

(7)  Series 2003 A Bonds Sinking Fund (established by the Prior Resolutions
and continued hereby);

(8)  Series 2003 A Bonds Reserve Account (established by the Prior Resolutions
and continued hereby);

(9)  Series 2010 A Bonds Sinking Fund; and

(10) Series 2010 A Bonds Reserve Account.

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

€8] The Issuer shall first, each month, pay from the monies in
the Revenue Fund all current Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month,
transfer - from the -Revenue Fund-and remit to the Commission; the
amounts required by the Prior Resolutions to pay interest on the
Series 1997 C Bonds.
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(3) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission, (i) the
amounts required by the Prior Resolutions to pay principal of the
Prior Bonds; and (ii) commencing 4 months prior to the first date of
payment of principal of the Series 2010 A Bonds, for deposit in the
Series 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 Series 2010 A Bonds Sinking Fond and
the next quarterly principal payment date is less than 3 months, then
such monthly payments shall be increased proportionately to provide,
1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Commission, (i) for
deposit in the Reserve Accounts for the Prior Bonds, the amounts
required by the Prior Resolutions; and (ii) commencing 4 months
prior to the first date of payment of principal of the Series 2010 A
Bonds, if not fully funded upon issuance of the Series 2010 A Bonds,
for deposit in the Series 2010 A Bonds Reserve Account, an amount
equal to 1/120th of the Series 2010 A Bonds Reserve Requirement;
provided that, no further payments shall be made mio the
Series 2010 A Bonds Reserve Account when there shall have been
deposited therein, and as long as there shall remain on deposit
therein, an amount equal to the Series 2010 A Bonds Reserve
Requirement.

) The Jssuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank (i)
for deposit in the Depreciation Reserve, the amount required by the
Prior Resolutions; and (ii) for deposit in the Renewal and
Replacement Fund, a sum equal to 2 1/2% of the Gross Revenues
each month (as previously set forth in the Prior Resolutions and not
in addition thereto), exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund
shall be kept apart from all other funds of the Issuer or of the
Depository Bank and shall be invested and reinvested in accordance
with Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements,

emergency --Tepairs, - improvements--or - extensions to -the--System; -

provided, that any deficiencies in any Reserve Account (except to the
extent such deficiency exists because the required payments into such
account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hereof) shall be
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--created-hereunder, and all amounts required-for- said-accounts shall be remitted to-the--- -
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promptly eliminated with monies from the Renewal and Replacement
Fund.

Monies 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. Monies in the Series 2010 A Bonds Reserve Account shail 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 monies in the Series 2010 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund and the
Series 2010 A Bonds Reserve Account, shall be returned, not less than once each year,
by the Commission to the Issuer, and such amounts shall, during construction of the
Project, be deposited in the Bond Construction Trust Fund, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and applied in full,
first to the next ensuing interest payment, if any, due on the Series 2010 A Bond and
then to the pext ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2010 A Bonds Reserve Account which result in a
reduction in the balance therein to below the Reserve Requirement shall be subsequently
restored from the first Net Revenues available after all required payments have been
made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2010 A 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 requirement thereof.

The Issuer shall not be required to make any further payments into the Series 2010 A
Bonds Sinking Fund or the Series 2010 A Bonds Reserve Account, 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 then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Series 2010 A Bonds and the
Prior Bonds, in accordance with the respective principal amounts then Qutstanding .

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 Account,

Commission from the Revenue Fund by the Issuer at the times provided herein. 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.
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Monies in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve
Account, shall be invested and reinvested by the Commission 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 herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 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. All remittances made by the Issuer to the Commission shall clearly identify
the fund or account into which each amount is to be deposited.

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

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

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

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

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

H.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6,01 . Application of Bond Proceeds: Pledge of Unexpended Bond

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

A. From the proceeds of the Series 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 amount may
not exceed the amount necessary to pay interest on the Series 2010 A Bonds for the period
commencing on the date of issuance of the Series 2010 A Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2010 A Bonds, there shall be
deposited with the Commission in the Series 2010 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2010 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2010 A Bonds, such monies shall be deposited with the Depository Bank in
the Series 2010 A Bonds Construction Trust Fund and applied solely to payment of costs of the
Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged as
additional security for the Series 2010 A Bonds.

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

Section 6.02.Disbursements From the Bond 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 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 to and approval from the
Council, of a certificate, signed by an Authorized Officer stating that:

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

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

The Issuer shall expend all proceeds of the Series 2010 A Bonds within 3 years of
the date of issuance of the Council’s bonds, the proceeds of which were used to make the loan
to the Issuer.

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 in any court of competent jurisdiction by any Holder or
Holders of the Bonds. In addition to the other covenants, agreements and provisions of this
Bond Iegislation, the Issuer hereby covenants and agrees with the Holders of the Series 2010
A Bonds as hereinafter provided in this Article VII. All such covenants, agreements and
provisions shall be irrevocable, except as provided herein, as long as any of the Series 2010
A Bonds or the interest, if any, thereon is Qutstanding and unpaid.

Section 7.02.Bonds not to be Indebtedness of the Issuer. 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 lien on such Net Revenues m favor of
the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the principal
of and interest, if any, on and other payments for the Series 2010 A Bonds and the Prior Bonds
and to make all other payments provided for in the Bond Legislation, are hereby irrevocably
pledged to such payments as they become due.

Section 7.03.Bonds Secured by Pledge of Net Revenues; Lien Positions with
Respect to Bonds. 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 lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues
in an amount sufficient to pay the principal of and interest, if any, on and other payments for
the Series 2010 A Bonds and the Prior Bonds and to make all other payments provided for in
the Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

oo Seetion 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 and the Issuer shall supply an opinion of counsel to such
effect. Such rates and charges shall be sufficient to comply with the requirements of the Loan
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Agreement and the Issuer shall supply a certificate of certified public accountant to such effect.
The initial schedule of rates and charges for the services and facilities of the System shall be as
set forth and approved and described in the Recommended Decision of the Public Service
Commission of West Virginia entered November 19, 2008, in Case No. 08-0164-PSD-CN, and
such rates are hereby adopted.

So long as the Series 2010 A Bonds aré outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take ail
such actions necessary to provide funds sufficient to produce the required sums set forth in 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 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 2010 A Bonds and the
Prior 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 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 2010 A Bonds, immediately be remitted to the Comunission for
deposit in the Sinking PFunds, and, with the written permission of the Authority 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 2010 A Bonds. Any balance remaimng 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 foregomg provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part of
the System hereinafter determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such sale, lease or other disposition
of such property, if the amount to be received therefor, together with all other amounts
received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted, determine
that such property comprising a part of the System is no longer necessary, useful or profitable
in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale; lease or other-disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, determine upon consultation with the Consulting Engineers that such property comprising
a part of the System is no longer necessary, useful or profitable in the operation thereof and
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may then, if it be so advised, by resolution duly adopted, authorize such sale, lease or other
disposition of such property in accordance with the laws of the State. The proceeds of any such
sale shall be deposited in the Repewal and Replacement Fund. The payment of such proceeds
into the Renewal and Replacement Fund shall not reduce the amount required to be paid into
said fund by other provisions of this Bond Legistation. 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 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 Payable Out of Revenues and General
Covenant Apainst Encumbrances. Except as provided in this Section 7.06 and Section 7.07
hereof, the Issuer shall not issue any obligations whatsoever payable from the revenues of the
System which rank prior to, or equally, as to lien on and source of and security for payment
from such revenues with the Series 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 lien on, pledge and source of and security for payment from such revenues
and in all other respects, to the Series 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 Legislation, or upon the
System or any part thereof.

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

Section 7.07.Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2010 A Bonds pursuant to this Bond Legislation, without
the prior written consent of ‘the Authority and the Council and without complying with the
conditions and requirements herein provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2010 A Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the costs
of the acquisition or construction of additions extensions, improvements or betterments to the
System or refunding any outstanding Bonds, or both such purposes.

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

(1) The Bonds then Outstanding;

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

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

The "estinated average increased annual Net Revenues expected to be received in
each of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer and approved by the Public Service Commission of West Virginia, the time for appeal of
which shall have expired prior to the issuance of such Parity Bonds, and shall not exceed the
amount to be stated in a certificate of the Independent Certified Public Accountants, which shall
be filed in the office of the Secretary prior to the issuance of such Parity Bonds.

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

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

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

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

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

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

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

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 maintamed
by the Issuer. Subsidiary records as may be required shall be kept in the manner and on the
forms, books and other bookkeeping records as prescribed by the Governing Body. The
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Govemning 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 Tssuer shall file with the Council and the Authority, or any other original
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 accounts
provided for in this Bond Legislation, and the status of all said funds and accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants (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 thereto), 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 statemnent that the
Issuer is in compliance with the terms and provisions of the Act, the Loan Agreement and this
Bond Legislation and that the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requirements.

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

Section 7.09.Rates. 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
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manner and form required by law, and copies of such rates and charges so established will be
continuously on file with the Secretary, which copies will be open to inspection by all interested
parties. The schedule of rates and charges shall at all times be adequate to produce Gross
Revenues from the System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder. Such schedule of rates and charges shall be
changed and readjusted whenever necessary so that the aggregate of the rates and charges will
be sufficient for such purposes. In order to assure full and continuous performance of this
covenant, with a margin for contingencies and temporary unanticipated reduction in income and
revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, together with other revenues of the System (i) to
provide for all Operating Expenses of the System and (ii) to leave a balance each year equal to
at least 115% of the maximum amount required in any year for payment of principal of and
interest, 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 or junior to the Series 2010 A Bonds, including
the Prior Bonds; provided that, in the event that amounts equal to or in excess of the reserve
requirements are on deposit respectively in the Series 2010 A Bonds Reserve Account and the
reserve accounts for obligations on a parity with or jumior to the Series 2010 A Bonds,
including the Prior Bonds, are funded at least at the requirement therefor, such balance each
year need only equal at least 110% of the maximum amount required in any year for payment
of principal of and interest, if any, on the Series 2010 A Bonds and all other obligations secured
by a lien on or payable from such revenues on a parity with or junior to the Series 2010
A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce the rates or
charges for services described in Section 7.04.

Section 7.10.Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the Authority and the Council within 30 days of adoption thereof. No
expenditures for the operation and maintenance of the System shall be made in any Fiscal Year
in excess of the amounts provided therefor in such budget without a written finding and
recommendation by a professional engineer, which finding and recommendatjon shall state in
detail the purpose of and mecessity 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 Systemn. The Issuer shall mail copies of such
apnual budget and all resolutions authorizing increased expenditures for operation and
maintenance to the Authority and the Council and to any Holder of any Bonds, within 30 days
of adoption thereof, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and majntenance 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.
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Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the completion of the Project, the Issuer
shall each month complete a "Monthly Financial Report,” a form of which is attached to the
Loan Agreement, and forward a copy of such report to the Authority and the Council by the
10th day of each month.

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

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

The Issuer shall employ qualified operating personnel properly certified by the State
to operate the System during the entire term of the Loan Agreement.

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 “Authornity”). Following completion of the Project the Issuer shall certify to 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 granting of, any franchise or permit to any person,
firm, corporation, body, agency or instrumentality whatsoever for the providing of any services
which would compete with services provided by the System.

Section 7.13.Enforcement of Collections. The Issuer will diligently enforce and
collect all fees, rentals or other charges for the services and facilities of the System, and take all
steps, actions and proceedings for the enforcement and collection of such fees, rentals or other
charges which shall become delinquent to the full extent 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.
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Whenever any fees, rates, rentals or other charges for the services and facilities of
the Systemn shall remain unpaid for a period of 20 days after the same shall become due and
payable, the user of the services and facilities shall be delinquent until such time as all such
rates and charges are fully paid. To the extent authorized by the laws of the State and the rules
and regulations of the Public Service Commission of West Virginia, rates, rentals and other
charges, if not paid, when due, shali become a lien on the premises served by the System. The
Issuer further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia, discontinue
and shut off the services of the Systemn 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
delinquent charges for the services of the System, plus reasonable interest and penalty charges
for the restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. 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.

Section 7.14.No Free Services. Except as required by law, the Issuer will not
render or cause to be rendered any free services of any nature by the System, nor will any
preferential rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instrumentality,
officer or employee. The revenues so received shall be deemed to be revenues derived from
the operation of the System, and shall be deposited and accounted for in the same 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 Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or carriers as
is customarily covered with respect to works and properties similar to the System. Such
insurance shall initially cover the following risks and be in the following amounts:

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

appear.

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

(3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES OF OR
FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amounts of 100% of the construction
contract and to be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Comimission 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.

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

B.  The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and 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 liability insurance, vehicular liability insurance and property damage insurance in
amounts adequate for such purposes and as is customarily carried with respect to works and
properties similar to the Project; provided that the amounis 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
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payable to the order of the Authority, the Issuer, the prime contractor and all subcontractors, as
their interests may appear.

Section 7.16.Mandatory _Connections. The mandatory use of the System is
essential and necessary for the protection and preservation of the public health, comfort, safety,
convenience and welfare of the inhabitants and residents of, and the economy of, the Issuer and
in order to assure the rendering harmless of sewage and water-borne waste matter produced or
arising within the territory served by the System. Accordingly, every owmer, tenant or
occupant of any house, dwelling or building located near the System, where sewage will flow
by gravity or be transported by such other methods approved by the State Division of Health
from such house, dwelling or building into the System, to the extent permitted by the laws of
the State and the rules and regulations of the Public Service Commission of West Virginia, shall
connect with and use the System and shall cease the use of all other means for the collection,
treatment and disposal of sewage and waste matters from such house, dwelling or building
where there is such gravity flow or transportation by such other method approved by the State
Division of Health and such house, dwellmg or building can be adequately served by the
System, and every such owner, tenant or occupant shall, after a 30-day notice of the availability
of the System, pay the rates and charges established therefor.

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and found
to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer and a
public nuisance which shall be abated to the extent permitted by law and as promptly as
possible by proceedings in a court of competent jurisdiction.

Section 7.17.Completion_and Operation of Project; Permits and Orders. The
Issuer will complete the Project as promptly as possible and operate and maintain the System as
a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards. :

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project and all orders and approvals from the Public Service
Commission of West Virginia and the Council necessary for the acquisition and construction of
the Project, the operation of the System and all approvals for issuance of the Bonds required by
State law, with all requisite appeal periods having expired without successful appeal 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 staiutory 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 shail be on
a parity with the Prior Bonds.
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Section 7.20.Compliance with TLoan 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 will provide the Council with
copies of all documents submitted to the Authority.

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

The Issuer shall perform an annual maintenance audit which maintenance audit
shall be submitted to the Authority and the Public Service Commission of West Virginia.

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

Section 7.22.Contracts; Change Orders; Public Releases. A. The Issuer shall,
simultaneously 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 Issuer shall submit all proposed change orders to the Council for written
approval. The Issuer shall obtain the written approval of the Council before expending any
proceeds of the Series 2010 A Bonds held in “contingency” as set forth in the schedule attached
to the certificate of the Consulting Engineer. The Issuer shall also obtain the written approval
of the Council before expending any proceeds of the Series 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 but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.

ARTICLE VIII

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate fund
or account. The investments held for any fund or account shall be valued at the lower of cost
or then current market value, or at the redemption price thereof if then redeemable at the option
of the holder, including the value of accrued interest and giving effect to the amortization of
discount, or at par if such investment is held in the "Consolidated Fund.” The Cominission
shall sell and reduce to cash a sufficient amount of such investments whenever the cash balance
in any fund or account is insufficient to make the payments required from such fund or account,
regardless of the loss on such liquidation. The Depository Bank, or such other bank or national
banking association, as the case may be, may make any and all investments permitted by this
section through its own bond department and shall not be responsible for any losses from such
mvestments, 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 Jong as any of the Series 2010 A Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest, if any, on
the Series 2010 A Bonds from gross income for federal income tax purposes.

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 maintain the status
of the Series 2010 A Bonds as public purpose bonds; (ii) that it shall not take, or permit or
suffer to be taken, any action with respect to the 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 the Authority or the Council, as the case
may be, from which the proceeds of the Series 2010 A Bonds are derived, to lose their status as
tax-exempt bonds; and (iii) to take such action, or refrain from taking such action, as shall be
deemed necessary by the Issuer, or requesited 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 Serics 2010 A Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

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

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

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

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

(4)  If defaunlt occurs with the Prior Bonds.

Section 9.02.Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring
suit for any unpaid principal or interest then due, (ii) by mandamus or other appropriate
proceeding enforce all rights of such Registered Owners including the right to require the Issuer
to perform its duties under the Act and the Bond Legislation relating thereto, including but not
limited to the making and collection of sufficient rates or charges for services rendered by the
System, (iii) bring suit upon the Bonds, (iv) by action at Jaw or bill in equity require the Issuer
to account as if it were the trustee of an express trust for the Registered Owners of the Bonds,
and (v) by action or bill in equity enjoin any acts in violation of the Bond Legislation with
respect to the Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2010 A Bonds shall be on a parity with the Holders of the
Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond may,
by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the completion of the Project and after commencement of
operation of the System, the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof.
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If there be any Event of Default with respect to such Bonds, any Registered Owner of a Bond
shall, in addition to all other remedies or rights, have the right by appropriate legal proceedings
to obtain the appointment of a receiver to administer the System or to complete the acquisition
and construction of the Project on behalf of the Issuer, with power to charge rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity with
the provisions of this Bond Legisiation and the Act.

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

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

Such receiver, in the performance of the powers hereinabove conferred upon him
or her or it, shall be under the direction and supervision of the court making such appointment,
shall at all times be subject to the orders and decrees of such court and may be removed
thereby, and a successor receiver may be appointed in the discretion of such court. Nothing
herein contained shall limit or restrict the jurisdiction of such coust 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 shail hold and operate the System in
the name of the Issuer and for the jomt protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise
dispose of any assets of any kind or character belonging or pertaining to the System, but the
authority of such receiver shall be limited to the completion of the Project and the possession,
operation and maintenance of the System for the sole purpose of the protection of both the
Issuer and Registered Owners of such Bonds and the curing and making good of any Event of
Default with respect thereto under the provisions of this Bond Legislation, and the title to and
ownership of the System shall remain in the Issuer, and no court shall have any jurisdiction to
enter any order or decree permitting or requiring such receiver to sell, assign, mortgage or
otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 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 in this
Bond Legislation, then the pledge of Net Revenues and other monies and securities pledged
under this Bond Legislation and all covenants, agreements and other obligations of the Issuer to
the Registered Owners of the Series 2010 A Bonds shall thereupon cease, terminate and become
void and be discharged and satisfied, except as may otherwise be necessary to assure the
exclusion of interest, if any, on the Series 2010 A Bonds from gross income for federal income
tax purposes.

ARTICLE XI

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legisiation. 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 Qutstanding; provided, that no change
shall be made in the maturity of any Bond or Bonds or the rate of interest thereon, or in the
principal amount thereof, or affecting the unconditional promise of the Issuer to pay such
principal and interest, if any, out of the funds herein respectively pledged therefor without the
consent of the Registered Owner thereof. No amendment or modification shall be made that
would reduce the percentage of the principal amount of Bonds, required for consent to the
above-permitted amendments or modifications. Notwithstanding the foregoing, this Bond
Legislation may be amended without the consent of any Bondholder as may be necessary to
assure compliance with Section 148(f) of the Code relating to rebate requirements or otherwise
as may be necessary to assure the exclusion of interest, if any, on the Series 2010 A Bonds
from gross income of the holders thereof.

Section 11.02. Bond I egislation 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, 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.
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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 Supplementai Resohtion, or the Series 2010
A Bonds.

Section 11.04. 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. Conflicting Provisions Repealed. All orders or resolutions, or
parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repealed, provided that, in the event of any conflict between this Resolution
and the Prior Resolutions, the Prior Resolutions shall control (unless less restrictive), so long as
the Prior Bonds are Quistanding.

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

Section 11.07. Effective Date. This Resolution shall take effect immediately
upon adoption.
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Adopted this 10th day of March, 2010.

Chaizan
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
BROOKE COUNTY PUBLIC SERVICE DISTRICT on the 10th day of March, 2010.

Fere Mg

Sec(etﬁ’ry

Dated: March 18, 2010.

105090.00001
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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BROOKE COUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds Series 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 SEWER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND),
OF BROOKE COUNTY PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Brooke County
Public Service District (the "Issuer") has duly and officially adopted a bond resolution on
March 10, 2010 (the "Bond Resolution” or the "Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO
THE EXISTING PUBLIC SEWERAGE SYSTEM OF BROOKE
COUNTY PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE DISTRICT OF $2,517,800
IN AGGREGATE PRINCIPAL AMOUNT OF SEWER 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.

5281930



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

WHEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds"), in the
aggregate principal amounts not to exceed $2,517,800, 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 Bond Resolution it is provided that the form of the Loan Agreement and the
exact principal amount, 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 Loan Agreement has been presented to the Issuer at this meeting;

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

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

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

Section 1.  Pursuant to the Bond 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’s Sewer 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 $2,517,800. The Series 2010 A Bonds shall be dated the date of delivery thereof,
shall finally mature March 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 year, commencing June 1, 2012, to and including March 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.
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Section 2.  All other provisions relating to the Bonds and the text of the Bonds
shall be in substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, copies of which are 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 Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the proceeds
of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar”) for the Bonds
under the Bond Resolution and does approve and accept the Regisirar's Agreement to be dated
the date of delivery of the Bonds, by and between the Issuer and the Registrar, and the
execution and delivery of the Registrar's Agreement by the Chairman, and the performance of
the obligations contained therein, on behalf of the Issuer, are hereby authorized, approved and
directed.

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

Section 6. The Issuer does hereby appoint and designate WesBanco Bank, Inc.,
Wellsburg, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7.  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 8.  Series 2010 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2010 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2010 A Bonds shall be
deposited in or credited to the Bond Construction Trust Fund for payment of the costs of the
Project, including, without limitation, costs of issuance of the Bonds and related costs.

Section 10. The Chairman and Secretary are hereby authorized and directed to
execute and deliver such other documents, agreements, instruments and certificates required or
desirable in connection with the Bonds to be issued hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered on or about March 18,
2010, to the Authority pursuant to the Loan Agreement.
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Section 11. The acquisition and comstruction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose of
the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the
[ssuer to invest all moneys in the funds and accounts established by the Bond 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 i such
repurchase agreements or time accounts, until further directed in writing by the Issuer. Moneys
in the Sinking Funds, including the Reserve Accounts therein, shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 13. This Supplemental Resolution shall be effective immediately
following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 10th day of March, 2010.

BROOKE COUNTY PUBLIC
SERVICE DISTRICT

By: LZ%—?_WU
Its: Chairrffan
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Brooke County Public Service District on the 10th day of March, 2010.

Dated: March 18, 2010.

[SEAL]
Sécretary
03.01.10
190090.00001
6
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IC-1
(08/09)

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”).

BROOKE COUNTY PUBLIC SERVICE DISTRICT
(2000S-5382/539a)

(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 A gency 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:

ARTICLE1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and
y g gency, proj y

“water facility” have the definitions and meanings ascribed to them in the Act.

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

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

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

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

1.6 “Local Act” means the official action of the Governmental Agency
required by Section 4.1 hereof, authorizing the Local Bonds.
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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 LLoan 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 Iocal Bonds are issued.

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

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

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

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

ARTICLE II

The Project and the System

2.1  The Project shall generally consist of the construction and acquisition of
the facilities described in the Application, to be, being or having been constructed in
accordance with plans, specifications and designs prepared for the Governmental 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.

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

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

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

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

2.8 The Governmental Agency shall require that each of its contractors and
all subcontractors maintain, during the life of the construction contract, workers'
compensation coverage, public liability insurance, property damage insurance and vehicle
liability insurance in amounts and on terms satisfactory to the Council and the Authority and
shall verify or have verified such insurance prior to commencement of construction. Until
the Project facilities are completed and accepted by the Governmental Agency, the
Governmental Agency or (at the option of the Governmental Agency) the contractor shall
maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
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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 Closing, as hereinafter defined, and maintained so long as any of the Local Bonds is
outstanding. Prior to commencing operation of the Project, the Governmental Agency must
also obtain, and maintain so long as any of the Local Bonds are outstanding, business
interruption insurance if available at a reasonable cost.

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

2.10 The Governmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and 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 Financial Report, the form of which is attached hereto as Exhibit C and
incorporated herein by reference, and forward a copy by the 10" of each month to the
Authority and Council.

_ 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. Following 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 Local Bonds

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

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

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

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

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

(e)  The Governmental Agency shall have obtained all requisite
orders of and approvals from the Public Service Commission of West Virginia (the “PSC”)
and the Council necessary for the construction of the Project and operation of the System,
with all requisite appeal periods having expired without successful appeal, and the Authority
and the Council shall have received an opinion of counsel to the Governmental Agency,
which may be local counsel to the Governmental Agency, bond counsel or special PSC
counsel but must be satisfactory to the Authority and the Council, to such effect;
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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 Governmental Agency shall have obtained any and all
approvals of rates and charges required by State law and shall have taken any other action
required to establish and impose such rates and charges (imposition of such rates and charges
is not, however, required to be effective until completion of construction of the Project), with
all requisite appeal periods having expired without successful appeal, and the Authority and
the Council shall have received an opinion of counsel to the Governmental Agency, which
may be local counsel to the Governmental Agency, bond counsel or 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

(1) The net proceeds of the L.ocal 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 i the Application, and the Authority shall have
received a certificate of the Consulting Engineers, or such other person or firm experienced
in the financing of projects and satisfactory to the Authority and the Council, to such effect,
such certificate to be in form and substance satisfactory to the Authority and the Council, and
evidence satisfactory to the Authority and the Council of such irrevocably committed grants.

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

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



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

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

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;

Fees and Charges

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

(i1)  tothe 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 Local Bonds, if the reserve account for the
Local Bonds (the “Reserve Account”) was not funded from proceeds of the Local Bonds or
otherwise concurrently with the issuance thereof (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, if the Reserve Account has been so funded (whether by Local Bond
proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

(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 into the Reserve Account, for the purpose of improving or making
emergency repairs or replacements to the System or eliminating any deficiencies in the
Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(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 Local Bonds or, if the Reserve Account is funded
(whether by Local Bond proceeds, monthly deposits or otherwise) at an amount equal to the
Reserve Requirement and any reserve account for any such prior or parity obligations is
funded at least at the requirement therefor, equal to at least one hundred ten percent (110%)
of the maximum amount required in any year for debt service on the Local Bonds and any
such prior or parity obligations;

(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 fromrate increases and the improvements to be financed by such parity bonds, shall
not be less than one hundred fifteen percent (115%) of the maximum debt service in any
succeeding year on all Local Bonds and parity bonds theretofore and then being issued and
on any obligations secured by a lien on or payable from the revenues of the System prior to
the Local Bonds and with the prior written consent of the Authority and the Council;
provided, however, that additional parity bonds may be issued to complete the Project, as
described in the Application as of the date hereof, without regard to the foregoing;

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

(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
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(xii) That the Governmental Agency shall annually adopt a
detaﬂed 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;

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

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

(xvi) That the 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 Internal 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;

(xxi) 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 L.ocal 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 A gency 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 (I) the Governmental Agency will comply with all the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (III) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subconfractor 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 ILocal Act
has been or shall be duly adopted in compliance with all necessary corporate and other action
and in accordance with applicable provisions of law. All legal matters incident to the
authorization, issuance, validity, sale and delivery of the Local Bonds shall be approved
without qualification by recognized bond counsel acceptable to the Authority in substantially
the form of legal opinion attached hereto as Exhibit B.

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. In no 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)(ii)
hereof.

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

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

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

Other Agreements of the
Governmental Agency

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

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

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

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

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

Miscellaneous

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

7.4 If any provision of this Loan 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 Loan Agreement
shall be construed and enforced as if such invalid or unenforceable provision had not been
contained herein.

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

7.6 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a 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  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to

subject to a similar equitable remedy by the Authority. . 0w
7.10 This Loan Agreement shall terminate upon the earlier of

(i) the end of ninety (90} days after the date of execuhon hereot by |

the Authority or such later date as is agreed to in writing bythe. - o
Council if the Governmental Agency has failed to dehver the ‘

Local Bonds to the Authority;

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

(iil) 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.
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IN WITNESS WHEREOF, 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.

CU(SEAL)

Ut

Its: Secretary d

(SEAL)

Attest:

Its: Secretary-Treasurer

(16867011}

BROOKE COUNTY PUBLIC SERVICE
DISTRICT

By: s A pstentonis

Its: Chaigberson
Date: March 18, 2010

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

Its: Executive Directoe®
Date: March 18, 2010

-] 8-




EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

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

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

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

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

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

WITNESS my signature and seal on this day of

[SEAL]

By:
West Virginia License No.

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

*If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the
following: “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

Ladies and Gentlemen:

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

We have examined a certified copy of proceedings and other papers relating to
the authorization of (i) a loan agreement dated , , including all
schedules and exhibits attached thereto (the “.oan Agreement”), between the Governmental
Agency and the West Virginia Water Development Authority (the *“Authority”), on behalf of
the West Virginia Infrastructure and Jobs Development Council (the “Council”) and (ii) the
issue of a series of revenue bonds of the Governmental Agency, dated
(the “Local Bonds™), to be purchased by the Authority in accordance with the pr0v1310ns of
the Loan Agreement. The Local Bonds are issued in the principal amount of $ , in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
beginning . 1 , and ending . 1, , as set forth in the
“Schedule Y™ attached to the I.oan Agreement and incorporated in and made a part of the
Local Bonds.

The Local Bonds are issued for the purposes of (i) , 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 “Local

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

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

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

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

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

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

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

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

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

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

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

Very truly yours,
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EXHIBIT C

MONTHLY FINANCIAL REPORT

Name of Governmental Agency

Name of Bond Issue(s)

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

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:
Type of Issue

Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
Economic Development

Administration
Other (Identify)

4. Renewal and
Replacement

Fund Deposits

Name of Person Completing Form

Address

Telephone
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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 1 and 2. In [tem 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 Qperating 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.

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

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

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

Re: [Name of bond issue]

Ladies and Gentlemen:

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

/
Sinking Fund:
Interest

Principal

Total:

“ B 5 B

Reserve Account:

Witness my signature this ___ day of

[Name of Governmental Agency])

Authorized Officer

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

Principal Amount of Local Bonds $2,517,800
Purchase Price of Local Bonds  $2,517,800

'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 in writing by the Authority.

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

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

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

(1) Brooke County Public Service District Sewer Revenue Bonds, Series
2003 A (West Virgima SRF Program), dated October 10, 2003, issued
in the original aggregate principal amount of $712,050;

(i)  Brooke County Public Service District Sewer Revenue Bonds, Series
1997 A (West Virginia SRF Program), dated December 12, 1997,
issued in the original aggregate principal amount of $450,000;

(iii) Brooke County Public Service District Sewer Revenue Bonds, Series
1997 B (West Virginia Infrastructure Fund), dated December 9, 1997,
issued in the original aggregate principal amount of $2,163,971; and

(iv)  Brooke County Public Service District Sewer Revenue Bonds, Series
1997 C (West Virginia Infrastructure Fund), dated December 9, 1997,
issued in the original aggregate principal amount of $450,000.

Number of New Customers to Be Served: 460
Location: Mahan [ane, Eldersville Road and Bruin Drive areas of Brooke County
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SCHEDULE Y
DEBT SERVICE SCHEDULE

Brooke County PSD

iF

0% Interest Rate

40 Years from Closing Date

Dated !
Date 3/18/10
Delivery
Date 3/18/10
Period Debt
Ending Principal Interest Service
3/18/10
§/1/12 16,565 | 16,565
9/1/12 16,565 16,565
12/1/12 16,565 16,565
2/1/13 16,565 16,565
6/1/13 16,565 36,565
9/1/13 16,565 16,565
12/1/13 16,565 16,565
3/1/14 16,565 16,565
6/1/14 16,565 16,565
9/1/14 16,565 16,565
12/1/14 16,565 16565
3/1/18 16,565 o 16,565
6/1/18 16,565 16,565
9/1/15 16,565 16,565
12/1/15 16,565 16,565
3/1/16 16,565 16,565
6/1/16 16,565 16,565
9/1/16 16,565 i 16,565
12/1/16 16,565 16,565
3/1/17 16,565 16,565
6/1/17 15,565 16,565
9/1/17 16,565 16,565
12/1/17 16,565 16,565
3/1/18 16,565 16,565
6/1/18 16,565 16,565
$/1/18 16,565 16,565
12/1/18 16,565 16,565
3/1/19 16,565 16,565
6/1/19 16,565 16,565
9/1/19 16,565 16,565
12/1/19 16,565 16,565
3/1/20 16,565 16,565
6/1/20 16,565 16,565
9/1/20 16,565 16,565
12/1/20 16,565! 16,565
3/1/21 16,565 16,565
6/1/21 16,565 16,565
9/1/21 16,565 16,565
12/1/21 16,565 16,565
3/1/22 16,565 16,565
5/1/22 16,565 16,565
9/1/221 16,565 16,565
12/1/22 16,585¢ 16,555
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Brooke County PSD

IF

0% Interest Rate

40 Years from Closing Date

Period Debt
Ending Principal Interest Service
3/1/23 16,565 16,565
6/1/23 16,565 16,565
9/1/23 16,565 16,565
12/1/23 16,565 16,565
3/1/24 16,565 16,565
6/1/24 16,565 16,565
9/1/24 16,565 16,565
12/1/24 16,565 16,565
3/1/25 16,565 15,565
6/1/25 16,365 16,565
9/1/25 16,565 : 16,565
12/1/25 16,565 16,565
3/1/26 16,565 16,565
6/1/26 16,565 - 16,565
9/1/26 16,565 16,565
12/1/26 16,565 16,565
3/1/27 16,565 16,365
6/1/27 16,565 16,565
9/1/27 16,565 ' 16,565
12/1/27 16,565 15,565
3/1/28 16,565 16,565
6/1/28 16,565 16,565
9/1/28 16,565 16,565
12/1/28 16,565 15,565
3/1/29 16,565 16,565
6/1/29 16,565 16,565
9/1/29 16,565 ' 16,565
12/1/29 16,565 15,565
3/1/30 16,564 16,564
6/1/30 16,564 16,564
9/1/30 16,564 15,564
12/1/30 16,564 16,564
3/1/31 16,564 16,564
6/1/31 16,564 16,564
9/1/31 16,564 16,564
12/1/31 16,564 16,564
3/1/32 16,564 16,564
6/1/32 16,564 16,564
9/1/32 16,564 16,564
12/1/32 16,564 16,564
3/1/33 16,564 16,5641
6/1/33 16,564 16,564
9/1/33 16,564 16,564
12/1/33 15,564 16,564
3/1/34 16,564 16,564
5/1/34 16,564 16,564
9/1/34 16,564 16,564
12/1/34 16,564 16,564
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Brooke County PSD

IF

0% interest Rate

40 Years from Closing Date

i Period : Debt
! Ending!  Principat!  Interest Service
3/1/35 16,564 16,564

§/1/35 16,564 16,564
9/1/35 16,564 16,564
12/1/35 16,564 16,564

3/1/36 16,564 | 16564;
5/1/36 16,564 i 16,564

: 9/1/36 16,564 16,564
12/1/36 16,564 i 16,564
3/1/37) . . 16,564 {16,564
{ 6/1/37 16,564 16,564
9/1/37 16,564 16,564
12/1/371 15,564 16,564
3/1/38 16,564 | 15564
; 5/1/38 16,564 i 16,564
: 9/1/38 15,564 16,564
12/1/38 16,564 16,564
3/1/39 15,564 16564
6/1/39 16,564 15,564
, 9/1/39 16,564 16,564
12/1/39 16,564 16,564
3/1/40 16,564 16,564
6/1/40 16,564 16,564
9/1/40 16,564 16,564
12/1/40 16,564 16,564
3/1/43 16,564 16,564
6/1/43 16,564 16,564
9/1/41 16,564 16,564
12/1/41 16,564 16,564
3/1/42 16,564 16,564
6/1/42 16,564 16,564
a/1/42 16,564 16,564
12/1/42 16,564} 16,564

3/1/43 16,564 16,5641
6/1/43 16,564} 16,564
{ 9/1/43 16,564 16,564
i 12/1/43 16,564 16,564
; 3/1/44 16,564 16,564
6/1/44 16,564 16,564
9/1/44 16,564 16,564
12/1/44 16,564 i 1g564
3/1/45 16,564 {16564
6/1/45 16,564 {16564
9/1/45 16,564 i 16564
12/1/45! 16564 L 1s5ed

3/1/46 16,564 16,564
§/1/46 16,564 [ 15564
9/1/46 16,564 16,564
12/1/46 16,564 16,564
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Brooke County PSD

IF

0% Interest Rate

40 Years from Closing Date

Period Debt
Ending Principal Interast Service
3/1/47 16,564 16,564
6/1/47 16,564 i 15564
9/1/47 16,564 {16564
12/1/47 16,564 16,564
3/1/48 16,564 16,564
6/1/48 16,564 16,564
9/1/48 16,564 16,564
12/1/48 16,564 16,564
3/1/49 16,564 16,564
6/1/49 16,564 16,564
9/1/49 16,564 16,564
12/1/49 16,564 16,564
3/1/50 16,565 16,565
2,517,300} | 2,517,800
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SCHEDULE Z

None.
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SPECIMEN

'

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BROOKE COUNTY PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $2,517,800

KNOW ALL MEN BY THESE PRESENTS: This 18th day of March, 2010, that
BROOKE COUNTY PUBLIC SERVICE DISTRICT, a public service district, public corporation and
political subdivision of the State of West Virginia in Brooke County of said State (the "Issuer”), for value
received, hereby promises to pay, solely from the special funds provided therefor, as hereinafier set forth,
to the West Virginia Water Development Authority (the "Authority") or registered assigns the sum of
TWO MILLION FIVE HUNDRED SEVENTEEN THOUSAND EIGHT HUNDRED DOLLARS
($2,517,800), 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 I, June 1, September1 and
December | of each year, commencing June 1, 2012, to and including March 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 behalf of the
Council, dated March 18, 2010.

This Bond is issued (i) to pay a portion of the costs of acquisition and construction of
improvements and extensions to the existing public sewerage 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 sewerage system of the Issuer, the Project and any further improvements or extensions
thereto are herein called the "System." This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively,
the "Act™), and a Bond Resolution duly adopted by the Issuer on March 10, 2010, and a Supplemental
Resolution duly adopted by the Issuer on March 10, 2010 (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: (1) SEWER REVENUE BONDS, SERIES 2003 A (WEST VIRGINIA SRF PROGRAM),
DATED OCTOBER 10, 2003, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT
OF $712,050 (THE "SERIES 2003 A BONDS"); (2) SEWER REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), DATED DECEMBER 12, 1997, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE "SERIES 1997 A BONDS"); (3) SEWER
REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
DECEMBER 9, 1997, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$2,163,971 (THE "SERIES 1997 B BONDS"); AND (4) SEWER REVENUE BONDS, SERIES 1997 C
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED DECEMBER 9, 1997, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $450,000 (THE "SERIES 1997 C BONDS")
(HEREINAFTER 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 Series 2010 A Bonds and the Prior Bonds, and from monies in
the reserve account created under the Bond Legislation for the Bonds (the "Series 2010 A Bonds Reserve
Account") and unexpended proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the
principal of and interest, if any, on all bonds which may be issued pursuant to the Act and shall be set
aside as a special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness
of the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same, except from said special fund provided from the Net Revenues, the
monies in the Series 2010 A Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be sufficient,
together with other revenues of the System, to provide for the reasonable expenses of operation, repair
and maintenance of the System, and to leave a balance each year equal to at least 115% of the maximum
amount payable in any year for principal of and interest, if any, on the Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with or junior to the Bonds, including the
Series 2010 A Bonds and the Prior Bonds; provided however, that so long as there exists in the
Series 2010 A Bonds Reserve Account an amount at least equal to the maximum amount of principal and
interest, if any, which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with or junior to
the Bonds, including the Series 2010 A Bonds and the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenants with the registered owners of the Bonds for the terms of which reference is made to the
Bond Legislation. Remedies provided the registered owners of the Bonds are exclusively as provided in
the Bond Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,



West Virginia, as registrar (the “Registrar”), by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered owner or its attorney duly authorized in writing.

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

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

IT 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 spemal 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]



. N IN WITNESS WHEREOQOF, BROOKE COUNTY PUBLIC SERVICE DISTRICT has
¢aused.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.

 [SEAL)

ATTEST:

Se'c/retary




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: March 18, 2010.

THE HUNTINGTONWATIONAL BANK,
as Registra L“ /ﬁ)




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $34,522.25 March 18, 2010 {19}
(2) (20)
(3) (21)
4) (22)
(5) (23)
(6) (24)
@) (25)
(8) (26)
€2 27)
(10) (28)
) 29
(12) 30)
(13} 31)
(14) (32)
{15) {33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




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

Dated Date 3/18/2010

Delivery
Date 3/18/2010
Period

Ending Principat Interest Debt Service

3/18/2010
6/1/2012 16,565 16,565
9/1/2012 16,565 16,565
12/1/2012 16,565 16,565
3/1/2013 16,565 16,565
§/1/2013 16,565 16,565
a/1/2013 16,565 16,565
12/1/2013 16,565 16,565
3/1/2014 16,565 16,565
6/1/2014 16,565 16,565
9/1/2014 16,565 16,565
12/1/2014 16,565 16,565
3/1/2015 16,565 16,565
6/1/2015 16,565 16,565
9/1/2015 16,565 16,565
12/1/2015 16,565 16,565
3/1/2016 16,565 16,565
6/1/2016 16,565 16,565
9/1/2016 16,565 15,565
12/1/2016 16,565 16,565
3/1/2017 16,565 16,565
6/1/2017 16,565 16,565
9/1/2017 16,565 16,565
12/1/2017 16,565 16,565
3/1/2018 16,565 16,565
6/1/2018 16,565 16,565
9/1/2018 16,565 16,565
12/1/2018 16,565 16,565
3/1/2019 16,565 16,565
6/1/2019 16,565 16,565
3/1/2019 16,565 16,565
12/1/2019 16,565 16,565
3/1/2020 16,565 16,565
6/1/2020 16,565 16,565
9/1/2020 16,565 16,565
12/1/2020 16,565 16,565
3/1/2021 16,565 16,565
6/1/2021 16,565 16,565
9/1/2021 16,565 16,555
12/1/2021 16,555 16,565
3/1/2022 16,565 16,565
&/1/2022 16,565 16,565
8/1/2022 16,565 16,565
12/1/2022 16,565 16,565

feh 26,2010 3:22 pm Prepared by Raymond lames & Associates, Inc.

(WDA:LOANS-BROO110) 2




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

Pertod

Ending Principal intarest Debt Service
3/1/2023 16,565 16,565
6/1/2023 16,565 165,565
8/1/2023 16,565 16,565
12/1/2023 15,565 16,565
3/1/2024 16,565 16,565
6/1/2024 16,565 16,565
§/1/2024 16,565 15,565
12/3/2024 16,565 16,565
3/1/2025 16,565 16,565
6/1/2025 16,565 16,565
9/1/2025 16,565 16,565
12/1/2025 16,565 16,565
3/1/2026 15,565 16,565
6/1/2026 16,565 16,565
9/1/2026 16,565 16,565
12/1/2026 16,565 16,565
3/1/2027 16,565 16,565
6/1/2027 16,565 16,565
9/1/2027 16,565 16,565
12/1/2027 16,565 16,565
3/1/2028 16,565 16,565
6/1/2028 16,565 16,565
9/1/2028 16,565 16,565
12/3/2028 16,565 16,565
3/1/2029 16,565 15,565
6/1/2029 16,565 16,565
9/1/2029 16,565 16,565
12/1/2029 15,565 16,565
3/1/2030 16,564 16,564
6/1/2030 16,564 16,554
9/1/2030 16,564 16,564
12/1/2030 16,564 16,554
3/1/2031 16,564 16,564
6/1/2031 16,564 16,564
9/1/2031 16,564 16,564
12/1/2031 16,564 16,564
3/1/2032 16,564 16,564
6/1/2032 16,564 16,564
9/1/2032 16,564 16,564
12/1/2032 16,564 16,564
3/1/2033 16,564 16,564
5/1/2033 16,564 16,564
9/1/2033 16,564 16,564
12/1/2033 16,564 16,564
3/1/2034 16,564 16,564
6/1/2034 16,564 16,564
9/1/2034 16,554 16,564
12/1/2034 16,564 16,564

Feb 26, 2010 3:22 pm Prepared by Raymend James & Asscciates, Inc. {WDALOANS-BRO0110} 3




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

Period
Ending Principal Interest Debt Service
3/1/2035 16,564 16,564
6/1/2035 16,564 16,564
9/1/2035 16,564 16,564
12/1/2035 16,564 16,564
3/1/2036 16,564 16,564
6/1/2035 16,564 16,564
8/1/2036 16,564 16,564
12/1/2036 16,564 16,564
3/1/2037 16,564 16,564
8/1/2037 16,554 16,564
9/1/2037 16,564 16,564
12/1/2037 16,564 16,564
3/1/2038 16,564 16,564
6/1/2038 16,564 16,564
9/1/2038 16,564 16,564
12/1/2038 16,564 16,564
3/1/2039 16,564 16,564
6/1/2039 16,564 16,564
9/1/2039 16,564 16,564
12/1/203% 16,564 16,564
3/1/2040 16,564 16,564
6/1/2040 16,564 16,564
9/1/2040 16,564 16,564
12/1/2040 16,564 16,564
3/1/2041 16,564 16,564
6/1/2041 16,564 16,564
9/1/2041 16,564 16,564
12/1/2041 16,564 16,564
3/1/2042 16,564 16,564
6/1/2042 16,564 16,564
9/1/2042 16,564 16,564
12/1/2042 18,564 16,564
3/1/2043 16,564 16,564
6/1/2043 16,564 16,564
9/1/2043 16,564 16,564
12/1/2043 16,564 16,564
3/1/2044 16,564 16,564
6/1/2044 16,564 16,564
5/1/2044 16,564 16,564
12/1/2044 16,564 16,564
3/1/2045 16,564 16,564
6/1/2045 16,564 16,564
9/1/2045 16,564 16,564
12/1/2045 16,564 16,564
3/1/2046 16,564 16,564
6/1/2046 16,564 16,564
" 9/1/2046 16,564 16,564
12/1/2046 16,564 16,564
Feb 26, 2010 3:22 pm Prepared by Raymond james & Associates, inc. {WbaLOANS-BROO110) 4

BOND DEBT SERVICE



Braoke County PSD
IF
0% Interest Rate
40 Years from Closing Date

Period
Ending Principat interest Debt Service
3/1/2047 16,564 16,564
6/1/2047 16,564 16,564
9/1/2047 16,564 16,564
12/1/2047 16,564 16,564
3/1/2048 16,564 16,564
6/1/2048 16,564 16,564
9/1/2048 16,564 16,564
132/1/2048 16,564 16,564
3/1/2049 16,564 16,564
6/1/2049 16,564 16,564
8/1/2049 16,564 16,564
12/1/2049 16,564 16,564
3/1/2050 16,565 16,565

2,517,300 2,517,800

Feb 26, 2010 3:22 pm Prepared by Rayrmond James & Associates, Inc. (WDA:LQANS-BROD110) 4



(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably

constitute and appoint , Attomey 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 oft




Chase Tower, Eighth Floor Wrirer’s Contact Information
STEPTOE &
OHNSON Charleston, WV 25326-1588
] {304) 353.8000 (304) 353-8180 Fex

PLLC

ATTORNEYS AT LAW www.steptae-johnson.com

March 18, 2010

Brooke County Public Service District
Sewer Revenue Bonds, Series 2010 A

{West Virginia Infrastructure Fund)

Brooke Public Service District
Wellsburg, 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 Brooke County
Public Service District (the "Issuer"), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $2,517,800 Sewer 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 a loan agreement dated March 18, 2010, including all schedules and exhibits
attached thereto (the "Loan Agreement"), by and between the Issuer and the West Virginia Water
Development Authority (the "Authority") on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council"), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing no interest, with principal payable
guarterly on March 1, June 1, September 1 and December 1 of each year, commencing June 1, 2012, to
and including March 1, 2050, all as set forth in the "Schedule Y" attached to the Loan Agreement and
incorporated in and made a part of the Bonds.

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

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

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on March 10, 2010, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on March 10, 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 limitations set forth in the Bond Legislation and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meanings set forth in the Bond
Legislation and the Loan Agreement when used herein.

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

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

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

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

4. The Bonds have been duly authorized, issued, executed and delivered by the
Issuer to the Authority and are valid, legally enforceable and binding special obligations of the Issuer,
payable from the Net Revenues of the System referred to in the Bond Legislation and secured by a first
lien on and pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source
of and security for payment with the Issuer's: (i) Sewer Revenue Bonds, Series 2003 A (West Virginia
SRF Program), dated October 10, 2003, issued in the original aggregate principal amount of $712,050
(the "Series 2003 A Bonds"); (ii) Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program),
dated December 12, 1997, issued in the original aggregate principal amount of $450,000 (the "Series
1997 A Bonds"); (iii) Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated
December 9, 1997, issued in the original aggregate principal amount of $2,163,971 (the "Series 1997 B
Bonds"); and (iv) Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), dated
December 9, 1997, issued in the original aggregate principal amount of $450,000 (the "Series 1997 C
Bonds") (hereinafter collectively, the "Prior Bonds"), all in accordance with the terms of the Bonds and
the Bond Legislation.

5. The Bonds are, under the Act, exempt from taxation by the State of

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

5281961



Brooke County Public Service District, et. al
Page 3

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

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

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

Very truly yours,

03.01.10
109090.00001

5281961



WAYNE R. MIELKE

ATTORNEY AT LAW
61 TOWN SQUARE
WELLSBURG, WV 26070

304-737-1770
March 18, 2010

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

West Virginia Infrastructure and Jobs Development Council
300 Summers Street
Charleston, West Virginia 25311

Steptoe & Johnson, PLLC

Chase Tower, Eighth Floor

P.C. Box 1588

Charleston, West Virginia 25326-1588

Brooke County Public Service District
711 Charles Street

P.O. Box 150

Wellsburg, West Virginia 26070

Re: Brooke County Public Service District
Wastewater Projects — Mahan Lane,
Eldersville Road, Bruin Drive
Sewer Revenue Bonds, Sewer 2010 A
(West Virginia Infrastructure Fund)

Ladies and Gentlernen;

I am counsel to the Brooke County Public Service District, a public service dis-
trict, in Brooke County, West Virginia (the “Issuer”). As such counsel, I have examined
copies of the approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan
agreement for the Series 2010 A Bonds dated March 18, 2010, mcluding 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 adopted by the Issuer on March 10, 2010,
as supplemented by the Supplemental Resolution duly adopted by the Issuer on March
10, 2010, (collectively, the “Bond Legislation™), orders of The County Commission of
Brooke County relating to the Issuer and the appointment of members of the Public
Service District Board of the Issuer, and other documents, papers, agreements,



instruments and certificates relating to the above-captioned Bonds of the Issuer
(collectively, the “Bonds™). All capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Bond Legislation and the Loan
Agreement when used herein.

I am of the opinion that:

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

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

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

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

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

6. The Issuer has received all permits, licenses, approvals, consents, exemptions,
orders, certificates and authorizations necessary for the creation and existence of the
Issuer, the issuance of the Bonds, the acquisition and construction of the Project, the
operation of the Systern and the imposition of rates and charges for use of the System,
including, without limitation, the receipt of all requisite orders, certificates and approvals
from The County Commission of Brooke County, the Council and the Public Service
Commission of West Virginia, and has taken any other action required for the imposition
of such rates and charges, including, without limitation, the adoption of a resolution
prescribing such rates and charges. The Issuer has received the Recommended Decision
of the Public Service Commission of West Virginia entered on November 19, 2008,
Commission Order dated January 12, 2009, Commission Order dated April 13, 2009 and
Commission Order dated November 10, 2009 in Case No. 08-0164-PSD-CN, granting to
the Issuer a certificate of public convenience and necessity for the Project and approving
the rates and charges for the System and the financing for the Project. The time for
appeal of the Order has expired prior to the date hereof. The Order remains in full force
and effect. :



7. The Issuer has duly published a notice of the acquisition and construction of
the Project, the issuance of the Bonds and related matters, as required under Chapter 16,
Article 134, Section 25 of the West Virginia Code of 1931, as amended, and has duly
complied with the provisions thereof.

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

0. We have ascertained that the successful bidder has provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain
language that comply with the Drug Free Workplace Act, Article 1D, Chapter 21 of the
West Virginia Code. We have also ascertained that the successful bidder has made
required provisions for all insurance and payment and performance bonds and verified
such insurance policies and bonds for accuracy. Based upon my review of the contracts,
the surety bonds and the pohcies or other evidence of insurance coverage in connection
with the Project, I am of the opinion 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; (it} have been executed by duly authorized
representatives of the. proper parties; (iv) meet the requirements of the Act, the Bond
Legislation and the Loan Agreements; and (v) all such documents constitute valid and
legally binding obligations of the parties thereto in accordance with the terms, conditions
and provisions, thereof.

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

addressed to them.
Very truly yours, M
Wa

R. Mielke



BROOKE COUNTY PUBLIC SERVICE DISTRICT

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

GENERAIL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS
NO LITIGATION
GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME
LAND AND RIGHTS-OF-WAY
MEETINGS, ETC.
CONTRACTORS' INSURANCE, ETC.

. LOAN AGREEMENT

. NEW CUSTOMERS

. INSURANCE

13, VERIFCATION OF SCHEDULE

14. RATES

15. PUBLIC SERVICE COMMISSION ORDER

16. SIGNATURES AND DELIVERY

17. BOND PROCEEDS

18. PUBLICATION OF NOTICE OF BORROWING AND PSC FILING

19. SPECIMEN BONDS

20. CONFLICT OF INTEREST

21. GRANTS

22. PROCUREMENT OF ENGINEERING SERVICES

23. EXECUTION OF COUNTERPARTS

Rl e Al e

ok ot
—_ O

[\

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the
Public Service Board of Brooke County Public Service District in Brooke County, West Virginia
(the "Issuer™), and the undersigned COUNSEL TO THE ISSUER, hereby certify this 18th day of
March, 2010 in connection with the Issuer's Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), dated the date hereof (the "Bonds"), as foliows:

I3 TERMS:  All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning as set forth in the Bond
Resolution of the Issuer duly adopted March 10, 2010, and the Supplemental Resolution duly
adopted March 10, 2010 (collectively, the "Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now
pending or threatened, restraining, enjoining or affecting in any manner the issuance, sale or
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delivery of the Bonds, the acquisition or construction of the Project, the operation of the System,
the receipt of Grant proceeds or the Net Revenues, or in any way contesting or affecting the
validity of the Bonds or the Grants, or any proceedings of the Issuer taken with respect to the
issuance or sale of the Bonds, the pledge or application of the Net Revenues or any other moneys
or security provided for the payment of the Bonds or the existence or the powers of the Issuer
insofar as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, the pledge or application of moneys and
security or the collection of the Gross Revenues or the piedge of the Net Revenues as security for
the Bonds.

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

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has
been no adverse change in the financial condition of the Issuer since the approval, execution and
delivery by the Issuer of the Loan Agreement, and the Issuer has met all conditions prescribed in
the Loan Agreements. The Issuer has or can provide the financial, iastitutional, legal and
managerial capabilities necessary to complete the Project.

There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2010 A Bonds as to liens, pledge and source of and security for payment, being the
Issuer’s: Sewer Revenue Bonds, Series 2003 A (West Virginia SRF Program), dated October 10,
2003, issued in the original aggregate principal amount of $712,050 (the "Series 2003 A Bonds™);
Sewer Revenue Bonds, Series 1997 A (West Virginia SRF Program), dated December 12, 1997,
issued in the original aggregate principal amount of $450,000 (the "Series 1997 A Bonds");
Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated December 9,
1997, issued in the original aggregate principal amount of $2,163,971 (the "Series 1997 B
Bonds"); and Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), dated
Decemnber 9, 1997, issued in the original aggregate principal amount of $450,000 (the "Series
1997 C Bonds") (hereinafter 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 has obtained (i) a certificate of an Independent
Certified Public Accountant stating that the coverage and parity tests of the Prior Bonds are met,
and (ii) the written consent of the Holders of the Prior Bonds to the issuance of the Series 2010 A
Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System. The
Issuer is in compliance with the covenants of the Prior Bonds and the Prior Resolutions.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are true,
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correct and complete copies of the originals of the documents of which they purport to be copies,
and such original documents are in full force and effect and have not been repealed, rescinded,
amended, supplemented or changed in any way unless modification appears from later documents
also listed below:

Bond Resolution

Supplemental Resolution

Series 2010 A Bond Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating and Enlarging the Boundaries of the District
and Public Service Commission Order relating thereto

County Commission Orders Appeinting Current Boardmembers

Oaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution and Supplemental Resolution

NPDES Permit

Infrastructure Fund Grant Agreement

Evidence of U.S. Environmental Protection Agency grant

Evidence of Insurance

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate title of

the Issuer is "Brooke County Public Service District." The Issuer is a public service district and
public corporation duly created by The County Commission of Brooke County and presently
existing under the laws of, and a public corporation and political subdivision of, the State of
West Virginia. The governing body of the Issuer is its Public Service Board consisting of 3 duly

appointed, qualified and acting members whose names and dates of commencement and
termination of current terms of office are as follows:
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Date of Date of

Commencement Termination
Name of Office of Office
Terry Bonaventura January 1, 2006 December 31, 2010
Archie Doll January 1, 2009 December 31, 2014
Karen Mezan January 1, 2008 December 31, 2012

The names of the duly elected and/or appointed, qualified and acting officers of
the Public Service Board of the Issuer for the calendar year 2010 are as follows:

Chairperson - Terry Bonaventura
Secretary - Karen Mezan

The duly appointed and acting counsel to the Issuer is Wayne R. Mielke, in
Wellsburg, West Virginia.

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

8. MEETINGS, ETC.: All actions, ordinances, resclutions, orders and
agreements taken by and eatered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds and the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing Body
of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of the
Governing Body and all applicable statutes, including, particularly and without limitation,
Chapter 6, Article 9A of the West Virginia Code of 1931, as amended, and a quorum of duly
elected or appointed, as applicable, qualified and acting members of the Governing Body was
present and acting at afl times during all such meetings. All notices required to be posted and/or
pubiished were so posted and/or published.

0. CONTRACTORS® INSURANCE, ETC.. All contractors and
subcontractors have been required to maintain Worker's Compensation, public liability and
property damage insurance, and builder's risk insurance where applicable, in accordance with the
Bond Legislation. The successful bidders have provided the Drug-Free Workplace Affidavit as
evidence of compliance with the provisions of Article 1D, Chapter 21 of the West Virginia Code.
Al} insurance for the System required by the Bond Legislation and Loan Agreements is in full
force and effect.

0. LOAN AGREEMENT: As of the date hereof, (i) the representations of
the [ssuer contained in the Loan Agreement are true and correct in all material respects as if made
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on the date hereof; (ii) the Loan Agreement does not contain any untrue statement of a material
fact or omit to state any material fact necessary to make the statemnents therein, in light of the
circumstances under which they were made, not misleading; (iif) to the best knowledge of the
undersigned, no event affecting the Issuer has occurred since the dates of the Loan Agreement
which should be disclosed for the purpose for which it is to be used or which it is necessary to
disclose therein in order to make the statements and information in the Loan Agreement not
misleading; and (iv) the Issuer is in compliance with all covenants, terms and representations in
the Loan Agreement.

1. NEW CUSTOMERS:. The Issuer will serve the additional customers at
the location{s) as set forth in Certificate of Engineer. The Issuer will not reduce the amount of
additional customers served by the project without the prior written approval of the Board of the
Water Development Authority. Following completion of the Project the Issuer will certify to the
Authority the number of customers added te the System.

12. INSURANCE. The Issuer wili maintain or, as appropriate, will require
afl contractors to maintain worker’s compensation, public Hability, property damage insurance,
standard hazard insurance, builder’s risk insurance, flood insurance and business interruption
insurance, where applicable, in accordance with the Resolution and the Loan Agreement. All
insurance for the System required by the Resolution and the Loan Agreement are in full force and
effect.

13. VERIFICATION OF SCHEULE: The final Schedule B attached to the
Certificate of Consulting Engineer, accurately represents the estimated costs of the Project, the
sources of funds available to pay the costs of the Project and the costs of financing of the Bonds.

14. RATES: The Issuer has received the Recommended Decision of the
Public Service Commission of West Virginia entered on November 19, 2008, in Case No. 08-
0164-PSD-CN, approving the rates and charges for the services of the System, and has adopted a
resolution prescribing such rates and charges. The rates will be effective when the Project is
substantially complete.

15. PUBLIC SERVICE COMMISSION ORDER: The Issuer has received
the Recommended Decision of the Public Service Commission of West Virginia entered on
November 19, 2008, Commission Order dated January 12, 2009, Commission Order dated April
13, 2009 and Cominission Order dated November 10, 2009 in Case No. 08-0164-PSD-CN,
(collectively, the “Order”) among other things, granting to the Issuer a certificate of public
convenience and necessity for the Project, approving the rates and charges for the System,
approving the financing for the Project, and acknowledging the Oder of the West Virginia
Supreme Court of Appeals to refuse the petition for appeal by the City of Follansbee. The time
for appeal of the Order has expired prior to the date hereof. The Order remains in full force and
effect.

16. SIGNATURES AND DELIVERY: On the date hereof, the undersigned
Chairman did officially sign all of the Bonds of the aforesaid issue, consisting upon original
issuance of a single Bond, numbered AR-1 dated the date hereof, by his or her manual signature,
and the undersigned Secretary did officially cause the official seal of the Issuer to be affixed upon
said Bonds and to be attested by his or her manual signature, and the Registrar did officially
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authenticate and deliver the Bonds to a representative of the Authority as the original purchaser of
the Bonds under the Loan Agreement. Said official seal is also impressed above the signatures
appearing on this certificate.

17. BOND PROCEEDS: On the date hereof, the Issuer received $34,522.25
from the Authority and the Council, being a portion of the principal amount of the Series 2010 A
Bonds. The balance of the principal amount of the Bonds will be advanced to the Issuer as
acquisition and construction of the Project progresses.

18. PUBLICATION OF NOTICE OF PSC FILING: The Issuer has
published any required notice with respect to, among other things, the acquisition and
construction of the Project, anticipated user rates and charges, and filing of a formal application
for a certificate of public convenience and necessity with the Public Service Commission of West
Virginia, in accordance with Chapter 16, Article 13A, Section 25 of the Official West Virginia
Code of 1931, as amended.

19. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Bonds.

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

21 GRANTS: As of the date hereof, the grant from the West Virginia
Infrastructure & Jobs Development Council in the amount of $775,000; and the grant from the
U.S. Envirommental Protection Agency in the amount of $9,872,200 are committed and in full
force and effect.

22. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia Code
of 1931, as amended, in the procurement of engineering services to be paid from proceeds of the
Bonds.

23, EXECUTION OF COUNTERPARTS: This document may be executed
in one or more counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same document.

[Remainder of Page Intentionally Blank]
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WITNESS our signatures and the official seal of BROOKE COUNTY PUBLIC
- SERVICE DISTRICT on the day and year first written above.

[CORPOGRATE SEAL]
L SIGNATURE OFFICIAL TITLE
W Chairman

Secretary

Counsel to Issuer

03.01.10
109090.00001
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BROOKE COUNTY PUBLIC SERVICE DISTRICT

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

- CERTIFICATE OF ENGINEER

I, Kenneth P. Moran, Registered Professional Engineer, West Virginia License
No. 011309, of Thrasher Engineering, Inc., Clarksburg, West Virginia hereby certify this 18th
day of March, 2010 as foilows:

L. My firm is engineer for the acquisition and construction of certain
improvements and extensions (the “Project”) to the existing public sewerage facilities (the
“System™) of Brooke County Public Service District (the "Issuer”) to be constructed primarily in
Brooke County, West Virginia, which acquisition and construction are being financed in part by
the proceeds of the above-captioned bonds (the "Bonds") of the Issuer. Capitalized terms used
herein and not defined herein shali have the same meaning set forth in the Bond Resolution
adopted by the Issuer on March 10, 2010, the Supplemental Resolution adopted by the Issuer on
March 10, 2010, and 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 March 18, 2010 (the "Loan 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 certain costs
of issuance of the Bonds and related costs.

3 To the best of my knowiedge, information and belief, (i) within the limits
and in accordance with the applicable and governing contractual requirements relating to the
Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the Council 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 (40) forty years,
if properly constructed, operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of the
Project which are in an amount and otherwise compatible with the plan of financing set forth in
the Schedule B attached hereto as Exhibit A and the Issuer’s counsel, Thomas R. Michael,
Esquire, has ascertained that all successful bidders have made required provisions for all
insurance and payment and performance bonds and that such insurance policies or binders and
such bonds have been verified for accuracy; (iv) the successful bidders received any and all
addenda to the original bid documents; (v} the successful bidders have provided the drug-free
workplace affidavit as evidence of compliance with the provisions of Article 1D, Chapter 21 of
the West Virginia Code; (vi} the bid documents relating to the Project reflect the Project as

5281994



approved by the West Virginia Department of Environmental protection and the bid forms
provided to the bidders contain the 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, Griffith & Associates, 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; (xi) the net proceeds of the Bonds, together with all other moneys on deposit or to be
simuitaneously 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 Council; 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 will serve 420 new customers in the Mahan Lane, Bruin Drive and
Eldersville Road areas.

[Remainder of Page Intentionaily Blank]
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WITNESS my signature and seal on the day and year first written above.
THRASHER ENGINERING, INC.

(SEAL)

..// 4
Kénneth P. Moran, P.E.
West Virginia License No. 011309

S K

.‘M o
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N
™~
Q

\)
X0

02.10.10
10903000001
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SCHEDULE B

A. COST OF PROJECT Total Project SAP Grant iJDC Loan 1JDC Grant
Cost
1. Construction
Contract 1 1,880,135 1,880,135
Contract 2 2,165,390 2,165,390
Contract 3 5,022,635 5,022,635
2. Technical Services e s
Design/ Planning 1,712,117 1,742,117
Eng. During Const. 386,500 386,500
Special Services 83,801 83,801
Inspection Services 500,000 45 243 133,165 321,592
3. Legal 178,000 178,000
4. Administrative 90,000 20,000
5. Sites & Lands
Permits 15,000 15,000
ROW Activities/ Acquisition 155,814 125,814 30,000}
6. Accountant 20,000 20,0008
7. Bond Counsel {See Below)
8. DOH Inspection Fees 20,000 20,0001
9. Railroad Fees 4,800} 4 800
10. Welisburg Aid to Construction 450,000 450,000
10. Archaeologist — Phase 1 2,900 2,900
141. Contingency 453,408 453,408
12. Total (Lines 1 — 11}_ 13,140,500| 8,872,200 2,493,300 __775,000

13. Federal Granis (SAP Grant) 9,872,200
14. State Grant {IJDC Grant) 775,000
15. Any Other Source

16. Total (Lines 12 — 15) 10,647,200

C. COST OF FINANCING
17. Funded Reserve
a. 1JDC Funded Reserve
b. Other Funded Reserve
18. Other Costs

a. Registrar Fees _ 500 500]
b. Bond Counsel 24,000 24,000
19. Total Cost of Financing 24 500 24,500%§
20. Size of Bond Issue ‘ 2,517,800 2,517,800
Signature of Autforized Representative Signature of Conéulting Engineer

Date: ﬁz‘}‘}/"/ﬂ Date: 17({/251//0



Griffith & Associates, PLLC Accountants & Consultants

March 18, 2010

Brooke County Public Service District
Sewer Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

Brooke County Public Service District
Wellsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Based upon the sewer rates and charges set forth in the Recommended Decision entered November 19, 2008
of the Public Service Commission of West Virginia in Case No. 08-0164-PSD-CN, and projected operation and
maintenance expenses and anticipated customer usage as furnished to us by Brooke County Public Service District
(the "Issuer™), it is our opinion that such rates and charges will be sufficient to provide revenues (i) to provide for all
reasonable expenses of operation, repair and maintenance of the System and (ii) to leave a balance each Fiscal Year
equal to at least 115% of the maximum amount required in any Fiscal Year for payment of principal of the Series
2010 A Bonds (West Virginia Infrastructure Fund) to be issued in the aggregate principal amount of $2,517,800 (the
“Series 2010 A Bonds™) and all other obligations secured by or payable from such revenues, including the Issuer’s
Sewer Revenue Bonds, Series 2003 A (West Virgimia SRF Program), dated October 10, 2003, issued in the original
aggregate principal amount of $712,050 (the “Series 2003 A Bonds"); Sewer Revenue Bonds, Series 1997 A (West
Virginia SRF Program), dated December 12, 1997, issued in the origimal aggregate principal amount of $450,000
(the “Series 1997 A Bonds"); Sewer Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund), dated
December 9, 1997, issued in the original aggregate principal amount of $2,163,971 (the "Series 1997 B Bonds");
and Sewer Revenue Bonds, Series 1997 C (West Virginia Infrastructure Fund), dated December 9, 1997, issued in
the original aggregate principal amount of $450,000 (the "Series 1997 C Bonds") (hereinafter collectively, the "Prior
Bonds™").

It is further our opinion that the Net Revenues actually derived from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the actual issuance of the Series
2010 A Bonds, plus the estimated average increased annual Net Revenues to be received in each of the 3 succeeding
years after the completion of the improvements to be financed by the Series 2010 A Bonds, are not less than 115%
of the largest aggregate amount that will mature and become due in any succeeding fiscal year for the principal of
and interest on the Prior Bonds and the Series 2010 A Bonds.

Very truly yours,

Griffith & Associats,
MDG/dk
Michael D. Griffith, CPA, AFI 950 Little Coal River Road Alum Creek, W/ 25003
michaelgriffithcpa@uenzon.net Phone: (304) 756.3600 Facsimile: (304) 756.2911

0305102 12:21 PM M:ASHARED WORD FILES\Brooke Co. PSD\CPA CERTIFICATE 3-15-10.000



BROOKE COUNTY PUBLIC SERVICE DISTRICT

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

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Brooke County Public
Service District in Brooke County, West Virginia (the "Issuer™), being one of the officials of the
Issuer duly charped with the responsibility for the issuance of $2,517,800 Sewer Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, dated March 18, 2010 (the
"Bonds™), hereby certify as follows:

1. I am one of the officers of the {ssuer duly charged with the responsibility
of issuing the Bonds. I am familiar with the facts, circumstances and estimates herein certified
and duly authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized
terms used herein and not otherwise defined herein shall have the meanings set forth in the Bond
Resolution duly adopted by the Issuer on March 10, 2010 and Supplemental Resolution duly
adopted by the Issuer on March 10, 2010 (collectively, the "Bond Resolution”), authorizing the
Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on March 18, 2010, the date on which the Bonds are being
physically delivered in exchange for an initial advance of $34,522.25, 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”) or the West Virginia Infrastructure and Jobs
Development Council (the “Council™), as the case may be, from which the proceeds of the Bonds
are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants to take all
actions necessary to comply with such covenant.

3. The Series 2010 A Bonds were sold on March 18, 2010, to the Authority,
pursuant to a foan agreement dated March 18, 2010, by and between the Issuer and the Authority,
on behalf of the Council, for an aggregate purchase price of $2,517,800 (100% of par), at which
time, the Issuer received $34,522.25 from the Authority and the Council, being the first advance
of the principal amount of the Series 2010 A Bonds. No accrued interest has been or will be paid
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on 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 Series 2010 A Bonds are being delivered simultaneously with the
delivery of this certificate and are issued for the purposes of (i} paying a portion of the costs of
acquisition and construction of improvements and extensions to the existing public sewerage
system of the Issuer (the "Project™); and (ii} paying certain costs of issuance and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds
on the Project, constituting a substantial binding commitment. The acquisition and construction
of the Project and the aliocation of the net sale proceeds of the Bonds to expenditures of the
Project shall commence immediately and shali proceed with due diligence to completion, and
with the exception of proceeds deposited in the Series 2010 A Bonds Reserve Account, if any, all
of the proceeds from the sale of the Bonds, together with any investment earnings thereon, will be
expended for payment of costs of the Project on or before October 18, 2011. The acquisition and
construction of the Project is expected to be completed by April 18, 201 1.

8. The total cost of the Project is estimated at $13,165,000. Sources and
uses of funds for the Project are as follows:

SOURCES
Proceeds of the Series 2010 A Bonds $2,517,800
Infrastructure Fund Grant $775,000
U.S. EPA Grant $9.872.200
Total Sources $13,165.000
USES
Costs of Acquisition and

Construction of the Project $13,140,500
Costs of Issuance § ...24.500
Total Uses $13.165.000

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:
(1) Revenue Fund,
(2)  Renewal and Replacement Fund;

(3)  Series 2010 A Bonds Sinking Fund;
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(4)  Series 2010 A Bonds Reserve Account; and

(5)  Series 2010 A Bonds Construction Trust Fund;

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

(1)  Series 2010 A Bond proceeds in the amount of $-0- wiil 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)  Series 2010 A Bonds proceeds in the amount of $-0- will be
deposited in 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.  Monies held in the Series 2010 A Bonds Sinking Fund will be used solely to
pay principal of and interest, if any, 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 monies 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 Resolution. '

12.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project is
expected to be completed within 13 months of the date hereof.

13.  The Issuer will take such steps as requested by the Authority 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
Series 2010 A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended
on the Project within 19 months from the date of issuance thereof.

15,  The Issuer does not expect to sell or otherwise dispose of the Project in
whole or in part prior to the last maturity date of the Bonds.
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16. The amount designated as costs of issuance of the Bonds consists only of
costs which are directly related to and necessary for the issuance of the Bonds.

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

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

21. The Bonds are not federally guaranteed.

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

23, The Issuer has either (a) funded the Series 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, or (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 holds an
amount equal to the maximum amount of principal and interest which will mature and become
due, respectively, on the Bonds in the then current or any succeeding year. Monies in the
Series 2010 A Bonds Reserve Account and the Series 2010 A Bonds Sinking Fund will be used
solely to pay principal of and interest on each series of the Bonds and will not be available to pay
costs of the Project.

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

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

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

[Remainder of Page Intentionally Blank]
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03.01.10
109090.00001
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WITNESS my signature on this 18th day of March, 2010.

BROOKE COUNTY PUBLIC
SERVICE DISTRICT

By: Ww)
Itg# Chairman
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BROOKE COUNTY PUBLIC SERVICE DISTRICT

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

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

WesBanco Bank, Inc., Wellsburg, West Virginia, hereby accepts appointment as
Depository Bank in connection with-the Bond Resolution of Brooke County Public Service
District (the "Issuer") adopted March 10, 2010, and the Supplemental Resolution of the Issuer:
adopted March 10, 2010 (collectively, the "Bond Legislation"), authorizing issuance of the
Issuer's Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated March
18, 2010, issued in the principal amount of $2,517,800 (the “Bonds"), and agrees to serve as
Depository Bank in connection with the Bonds, ail as set forth in the Bond Legislation.

WITNESS my signature on this 18th day of March, 2010,

WESBANCO BANK, INC.

W\»

03.0t.10
109090.0000%

24

5282033



BROOKE COUNTY PUBLIC SERVICE DISTRICT

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

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Brooke County Public Service District
Sewer Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated March
18, 2010, issued in the principal amount of $2,517,800 (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 18th day of March, 2010.

THE HUNTINGTON NATIONAL BANK

By:

Its: Authorized ,@?ﬁce

b7 Y
4 o t".‘
¥ #

.

03.01.10
102050.00001
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BROOKE COQUNTY PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds, Series 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 Bonds of Brooke County Public Service District (the "Issuer"), hereby certifies that
on the date hereof, the single, fully registered Sewer Revenue Bond, Series 2010 A (West
Virginia Infrastructure Fund), of the Issuer, dated March 18, 2010, in the principal amount of
$2,517,800, pumbered AR-1, were registered as to principal only in the name of
"West Virginia Water Development Authority" in the books of the Issuer kept for that purpose
at our office, by a duly authorized officer on behalf of The Huntington National Bank, as
Registrar.

WITNESS my signature on this 18th day of March, 2010.

THE HUNTINGTON NATIONAL BANK

By:

"’ # d —— "’. 7 .."’,,.-—‘ y ‘::'
Its: Authorize;}ﬁy

03.01.10
109090.00C01

5282042
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BROOKE COUNTY PUBLIC SERVICE DISTRICT

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

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 18th day of
March, 2010, by and between BROOKE 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 $2,517,800 Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund), in fully registered form (the "Bonds"), pursuant to the Bond Resolution of
the Issuer duly adopted March 10, 2010, and the Supplemental Resolution of the lIssuer duly
adopted March 10, 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:

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

2. The Registrar agrees to furnish the Issuer with appropriate records of
all trapsactions carried out by it as Registrar and to furnish the Issuer with the names and

5282055



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 lability for any action
taken by it at the specific direction of the Issuer.

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

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

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

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

ISSUER: Brooke County Public Service District
711 Charles Street
Wellsburg, West Virginia 26451
Attn: Chajrman

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the parties hereto have respectively caused this
Registrar's Agreement to be signed in their names and on their behalf, all as of the day and
year first above-writien.

BROOKE COUNTY
PUBLIC SERVICE DISTRICT

By: % M
’ Its;Chaﬂ'man

THE HUNTINGTON NATIONAL BANK

By: ___, —
Its: Authorizéd Of

02.10.10
105080.00001

5282055



EXHIBIT A

Bond Legislation included in bond transcript as Documents Nos. 1 and 2.
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SCHEDULE OF COMPENSATION
(see attached)
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west virginia deparfment of esviionmental prafection

Division of Water and Wame Manggement Joc Munchin L, Goversor
601 57" Sieet S.B, Randy C. Hulinen, Cobinet Scoretary
Charleston, WY 25304 wivw wvdep,org

Thoner (304} 926-0495
Faxs (304) 9260496

Octobey 2, 2009

Mr. Terry Bonaventura, Chairman
Brooke County Public Service District
.0, Box 150, 711 Charles Street
Wellsburg, WV 26070

RE: Brocke Coumty PSD- PH I
Collection Systom
SRF No. C-544006-01

Dear Chabyman Bonaventura:
"The plans and specifications for the abave referenced project are hereby approved.

This approval DOES NOT constitute authority to advertise for bids, You will be advised
by separate letter from this agency as to when such an adveriisement can be initiated,

Piease be advised it will be necessary to issue an addendum to the contract documents
priex 10 epening ol bids to inelude the current minimum prevailing wapes, s promuigated by the
WV Division of Labor. This and all addendn and revisions to the comtract documents must be
faxed (o (s office for approval and issued to plan holders five (3) days prior (0 bid opening,
Failure to stbmit addenda in o Umely masrier will avtoratically nudlily epproval to opes bids.
Any nddlenda issued inside the Tive (3) day period-prior 10 the bid spening must include sn
tutomatic extession o the bid opening date of s minimum of seven (7) days,

I any questionr arige, please contact Blbert N, Morton, P.E., at (304) 926-0499, ext.1585.

Sincerely, ;
T o

Mike Johnsba 4,
Program Manager
Clean Water SRIF Program

KE/eny
cc: Randy Watson, Thasher Engincering, Inc
Promoting a healthy enviranment,



IC-2
(7/09)

GRANT AGREEMENT
(2000S-5382/539a)

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

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $775,000 (the “Grant™) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

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

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

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

TERMS

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

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

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

{C1689470.1}



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

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

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

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

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

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

{C1689470.1}




IN WITNESS WHEREOQF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

(SEAL)

Its: Secretary

(SEAL)

Its: Secretary-Treasurer

(C1689470.13

BROOKE COUNTY PUBLIC SERVICE

DISTRICT /ﬁ
By:
Its: Chaitperson

Date: March 18, 2010

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

By: "“m’;‘._“ P e o
Its: Executive Director M
Date: March 18, 2010

o




Exhibit B

Project Description

The Project consists of acquisition and construction of improvements and extensions
to the existing public sewerage system of the Governmental Agency, consisting of construction of a
wastewater collection system to provide sewerage service to the Mahan Lane, Bruin Drive and
Eldersville areas of Brooke County, together with all appurtenant facilities.

{C1689470.1}
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dep

wes virginia depariment of environmental protection

Divigion of Water and Waste Management Toz Manchia 11, Governor
601 570 Street, S.E. Randy C. Huffman, Cahinet Secretary
Charleston, WV 25304 W, wydep.org

Phone 304-926-0455
Fax 304-426-0496

September 30, 2009

Mr. Theodore L. Bonaventura, Chairman
Brooke County Public Service District
711 Charles Street
Wellsburg, WV 26070
CERTIFIED RETURN RECEIPT REQUESTED

Re: WY/NPDES Permit Modification
WV0084182-C, Brocke County

Dear Mr. Bonaventura;

This correspondence shall serve as Modification No. 3 of your existing WV/NPDES
‘Water Pollution Control Permit No, WV0084182 issued the 7% day of September 2003,

After review and consideration of all information submitted on, and with, WV/NPDES
Water Pollution Control Permit Modification Application No. WV0084182-C, dated the 7" day
of Fuly 2009, and other relevant information, the agency approves of the swiiching of the point of
connection to the City of Wellsburg’s wastéwater collection system from 27" Street in
Wellsburg to a manhole along WV State Route 2 in front of Banner Fiber Board across from
Togo Steet.

Al other terms and conditions of the subject WY/NPDES Water Pollution Control Permit
chall rerain in effect and unchanged. If you have any questions in this regard, please contact
Rubina Tabassum, P.E. of this office at (304)-926-0499 ext. 1096.

Sincerely,
'Seott G, Mandirola
Acting Director

SGM: it

ee: E.E. Supervisor E.E Inspector
Pramoting a healthy environment.



WEST VIRGINIA, _
Water Development Authority

Celebroiing 34 Years of Service 1974 - 2008

March 18, 2010

Brooke County Public Service District
Sewer Revenue Bonds, Series 2010 A

(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Griffith & Associates, independent certified
public accountants and the opinion of Steptoe & Johnson PLLC, bond counsel, that the Issuer has
met the coverage and parity requirements set forth in the Resolutions authorizing the Prior Bonds
as defined below and, the undersigned duly authorized representative for the West Virginia Water
Development Authonty, the present holder of the Prior Bonds, hereinafier defined and described,
hereby consents to the issuance of the Sewer Revenue Bonds, Series 2010 A (West Virginia
Infrastructure Fund) (the "Series 2010 A Bonds"), in the principal amount of $2,517,800, by
Brooke County Public Service District (the "Issuer"), under the terms of the resolution
authorizing the Series 2010 A Bonds on a parity, with respect to liens, pledge and source of and
security for payment, with the Issuer's: (i) Sewer Revenue Bonds, Series 2003 A (West Virginia
SRF Program), dated October 10, 2003, issued in the original aggregate principal amount of
$712,050 (the "Series 2003 A Bonds™); (ii) Sewer Revenue Bonds, Series 1997 A (West Virginia
SRF Program), dated December 12, 1997, issued in the original aggregate principal amount of
$450,000 (the "Series 1997 A Bonds"); (iii) Sewer Revenue Bonds, Series 1997 B (West Virginia
Infrastructure Fund), dated December 9, 1997, issued in the original aggregate principal amount
of $2,163,971 (the "Series 1997 B Bonds"); and (iv) Sewer Revenue Bonds, Series 1997 C (West
Virginia Infrastructure Fund), dated December 9, 1997, issued in the original aggregate principal
amount of $450,000 (the "Series 1997 C Bonds") (hereinafter collectively, the "Prior Bonds").

QM@Q(}LW

Authorized Representative

105050.00001

180 Association Drive, Charleston, WV 25311-1217
phone (304) 558-3612 / fax (304) 558-0299
5282066 www.wywda.org



BROOKE COUNTY PUBLIC SERVICE DISTRICT

SEWER SYSTEM REVENUE BONDS, SERIES 1997 A
SEWER SYSTEM REVENUE BONDS, SERIES 1997 B
SEWER SYSTEM REVENUE BONDS, SERIES 1997 C

~ BOND RESOLUTION



BROOKE COUNTY PUBLIC SERVICE DISTRICT
. SEWER SYSTEM REVENUE BONDS, 5
'SERIES 1997 A, SERIES 1997 B AND SERIES 1997 C .

INDEX
'PAGE
ARTICLE I :
STATUTORY AUTHORITY DEF]NITIONS AND FINDINGS
Section 1.01. Authonty of thlS Resolution ......... I e . 1
Section 1.02. Definitions .. .. ..o nn e e 1
Section 1.03. RGSOIU.thIlCOnStltIltGSCOntl'aCt e 12

Sect10n104 Fmdlngs 12
ARTICLE T |
AUTHORIZATION OF EXTENSIONS, ADDITION S, BETTERMENTS AND
IMPROVEMENTS TO SYSTEM :

SCCthIl 2.01. Authonzanon of Extensmns Additions, Betterments and

Improvements e e e e e 14
ARTICLE III :
AUTHORIZATION TERMS EXECUTION AND REGISTRATION OF BONDS ‘
' Secuon 3.01. Authorization and Terms of Ongmal Bonds ......... oo 15
Section 3.02. Execution of Bonds . . .. ..o vttt 16 -
‘Section3.03. Authentication and Registration ............... S ... 16
Section 3.04.. Negotiability, Transfer and Registration ................. 16
Section 3.05. Bonds Mutilated, Destroyed, Stolenor Lost .............. L 17
Section 3.06. Bonds not to be Indebtedness of the Issuer .............. .17
Section 3.07. Bonds Secured by Pledge of Net Revenues ............... 17
Section 3.08. Form of Original Bonds .......... ... .ot 18
Section 3.09. Sale of Original Bonds; Ratification and Executlon of Loan
Agreements .......... ... ... i iaan e e 43
Section 3.10. Certificate of Consulting Engineers ............ ... . ... 43

- Section 3.11. Amended Schedule AFiling .. ............. PP 43




T

ARTICLE V ' '
SYSTEM REVENUES AND APPLICATION THEREOF

Sectwn 5 01 Establishment of Funds and Accounts with Depository Bank

........................................................ 45
Section 5 0Z. Establishment of Funds and Accounts with COII]II}lSSIOI'l .45
Section 5.03. System Revenues; Flow of Funds . ........ ... ... .. ..., 45
Section 5.04. Excess Bond Proceeds ................. e 48
- ARTICLE VI
APPLICATION OF ORIGINAL BOND PROCEEDS; FUNDS AND ACCOUNTS
 Section 6.01. Application of Ongmal Bond Proceeds .. ................ 49
Section 6.02. Dlsbursements From the Bond Construction Trust Funds . ... 49
ARTICLE VI
ADDITIONAL COVENANTS OF THE ISSUER
Section 7.01. General Covenants of the ISSUET . . ..o v vvvevnnnen .. ... 52
~Section 7.02. Bonds not to be Indebtedness of the Issuer ............... 52
Section 7.03. Bends Secured by Pledge of Net Revenues .. ... P 52
Section 7.04. RAtES ... ...\t vu et 52
Section 7.05. Completion, Operatlon and Maintenance; Schedule of Cost .. 53
Section 7.06. Saleofthe System .. ... cviii i e 53
Section 7.07. Issuance of Other Obligations Payable out of Revenues and.
“General Covenant Against Encumbrances ...................... 54
Section 7.08. Parity Bonds ....... ..o ... 54
Section 7.09.  Insurance and Construction Bonds ...................... 56
Section 7.10." Consulting Engineers ..........cooviiiniin.. 57
Section 7.11. Compliance With Loan Agreements, Rules and Regulations. . 57
Section 7.12. No Free Services . ...... ...t e caeaeae e 58
Section 7.13. Enforcement of Collections .................... ceea... 08
-Section 7.14. No Competing Franchise ........... e .. 58
Section 7.15. Books, Records and Facilities . . ... ... ... it ... 58
Section 7.16. Operating Budget ............. e 60
Section 7.17. Mandatory Connection ...........c.oooviinnnneneaa.. 61
Section 7.18. Tax Covenants ............vcvvvinennaon e 61
Section 7.19. Statutory MortgageLien .......... ... .ol 62
Section 7.20. PSCOrder ................... e 62
~ Section 7.21. .Covenant to Amend Resolution ......... e 62
Section 7.22." Compensation of the Issuer . ... ........covvveeannenrn. .. 02

Section 7.23. Securities Law Compliance .. ..............ooovvnnns .63 .

i



| ARTICLE VIII |
~ INVESTMENT OF FUNDS NON ARBITRAGE

" Section 8.01. Investments ...................... AP o % |
Section 8.02. ArbItrage ... ...t e 64
Section 8.03. Rebate of Excess Investment Eammors to the United States .. 64
ARTICLE IX
DEFAULT AND REMEDIES
Section. 9.01. Events olf Default . e -. e 69
Section 9.02. Remedies ...y e 69
Section 9.03. Appointment of Receiver .......... EREEY e . 69
ARTICLE X :
DEFEASANCE
 Section 10.01. Defeasance of Bonds .. ... P 71
ARTICLE XI
- MISCELLANEOUS
Section 11.01. Modification or Amendment .. ..... P . 072
- Section 11.02. Severability of Invalid Provisions ... .. e 72
~ Section 11.03. Table of Contents and Headings ...................... 72
Section 11.04. Repeal of Conflicting Resolutions ..................... 72
Section 11.05. Covenant of Due Procedure .. ... e J 72

‘Section 11.067 Effective Date .. ..ottt c e .. 72

Exhibit A - Project Descriptioﬁ
Exhibit B - Loan Agreements

i




' BOND RESOLUTION

- RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
THE EXISTING SEWER SYSTEM OF THE BROOKE
COUNTY PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF, THROUGH THE ISSUANCE BY

. THEDISTRICT OF SEWER SYSTEM REVENUE BONDS; -

. AUTHORIZING THE ISSUANCE OF THREE SEPARATE

' SERIES OF SEWER SYSTEM REVENUE BONDS OF THE
DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT

NOTTO EXCEED $3,200,000 TOBE USED, ALONG WITH

OTHER FUNDS AND MONEYS OF, OR AVAILABLETO,

THE DISTRICT WHICH MAY BE LAWFULLY

EXPENDED FOR SUCH PURPOSES, TO FINANCE THE

© . COST OF SUCH ACQUISITION AND CONSTRUCTION,

., TO FUND RESERVE ACCOUNTS FOR SUCH BONDS,

: AND TO PAY OTHER COSTS IN CONNECTION

- THEREWITH; PROVIDING FOR THE RIGHTS AND

- REMEDIES OF AND SECURITY FOR THE 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 OR LOAN

AGREEMENTS RELATING TO SUCH BONDS; AND

" ADOPTING OTHER PROVISIONS RELATED THERETO.

BEITRESQOLVEDBY THEPUBLIC SERVICE BOARD OF THE BROOKE COUNTY '
PUBLIC SERVICE DISTRICT:

ARTICLEI
STATUTORY AUTHORITY, DEFINITIONS AND FINDINGS
Section 1.01. Authorty of this Resolution. This Resolution is enacted

pursuanf to the provisions of Chapter 16, Article 13A, Chapter 22C, Article 2 and Chapter
31, Article 15A of the Code of West Virginia, 1931, as amended, and other apphcable

: ,prov1s1ons of law.

Section 1.02. Definitions. The following terms shall have the followmg
meanings in this Resolution unless the context expressly requires otherwme



- "Act” shall mean collectively 'Chapter 16, Article 13A, Chapter 22C, Article
- 2and Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended and in effect
: on the date of enactment of this Resolution.

"Authority” shall mean the West Virginia Water Development Authority,
which is expected to be the original purchaser of the Original Bonds on behalf of the
‘Program and the Infrastructure Council, or any other agency of the State of West Virginia
that succeeds to the function of the Authority. . | ‘

"Board" means the public service board of the Issuer and shall include the
memmbership of the board as may hereafter be duly constituted as the legal successors to the
present membership or any other authority vested with and authorized to exercise the powers

“of the Issuer

| “Bond Act”,mearrs Chapter 16, Article 13A of the Code of West Virginia,
. 1931, as amended, and in effect on the date of the enactment of this Resolution.

"Bond Construction Trust Funds" shall mean the funds created by Section 6.01
- hereof, and when preceded by a desigriated series of Bonds, shall mean the 1nd1v1dual Bond
Construcﬁon Trust Fund created for such series of Bonds

‘ "Bondholder" or "Owner of the Bonds" or "Registered Owners" or “Holder”
or any similar term shall mean any person who shall be the recrrstered owner of any
‘ Outstandmg Bond or Bonds as hereinafter defined.

"Bond Year" shall mean, withrespect to the Series 1997 C Bonds, the twelve—
| 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 followmor year, except that -

~. the first Bond Year shall begin on the Closing Date.

"Bonds" shall mean the Original Bonds and.any pari passu additional Bonds
hereafter issued within the terms, rest_nctlons and conditions contained in this Resolution.

“Certlflcate of Authentication and Registration” means the certificate of
- authentication and registration on the Bonds in substantially the form set forth in Section
3.08 hereof

“Chaimran” means the Chairman of the Board of the Issuer.
“Closing Date" shall mean the date upon Wthh there is an exchange of the

- Bonds for all or a significant port10n of the proceeds representing the purchase of the Bonds
_,—by the Authority.




' hereb‘f .

"Code” shall mean the Internal Révenue Code of 1986, as amended, including . -
the rules and regulations promulgated pursuant thereto or any predecessors Or SUCCcessors
thereto. - ' 3 - | -

"Commission” shall mean the West Virginia Municipal Bond Commiésion or
any other agency of the State of West Virginia which succeeds to the functions of the
Coramission. o a ' '

"Completion Date" means the coinpletion date of the Project, as defined in the
SRF Regulations. ‘ : ' :

"Consulting Engineers” shall mean Burgess & Niple, Ltd., Consulting

~ Engineers, Parkersburg, West Virginia, or any engineer or firm of engineers which shall at

any time hereafter be retained by the Issuer as Consulting Engineers for the System.

"Cost of Project” or "Costs" shall mean those costs described in Section
1.04(E) hereof to be a part of the cost of the acquisition and construction phase of the
Project, as the case may be, as hereinafter defined.

. "Debt Service" shall mean the scheduled amount of interest and amortization
of principil payable on the Bonds during the period of computation, excluding amounts
scheduled during such period which relate to principal which has been retired before the
beginning of such period. . - o S

~ "DEP" shall mean West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or any other agency, ‘board or

. department of the State that succeeds the-function of the West Virginia Division of

Environmental Protection. o

_ "Depository Bank" shall mean a bank or national banking association located
in the State, eligible under the laws of the State to receive deposits of state municipal funds
and insured by the FDIC, and designated as such in the Supplemental Resolution, and 1ts
successors and assigns. . o ' :

“Eafnings Fund” shall mean the separate fund created by Section 8.03A

"Excess Investment Earnings" shall ﬁiean, with respect to the Series 1997 C

" . Bonds, an amount equal to the sum of:

(A)  The excess of

(i)  The aggregate amount earned from the Closing Date.‘ on all’
Nonpurpose Investments in which Gross Proceeds of the Series 1997 CBonds

35



are invested [other than amounts attributable to an excess described in this
' clause _(A) of this definition-of Excess Investment Earnings}, over

() The arnount that would have been earned if the Yield on such
Nonpurpose Investments [other than amounts attributable to -an excess
‘described in this clause (A) of this definition of Excess Investment earnings]
“had been equal to the Yield on the Series 1997 C Bonds, plus '

(B)' Any income attributable to the excess described in clause (A) of this
definition of Excess Investment Earnings. ‘

“Event of Default” means any event or occurrence specified in Section 9.01
hereof. ‘ o

“EDIC” means the Federal Deposit Insurance Corporann and any Successor
to the functions thereof

"Hiscal Year shall mean each twelve month penod begmnmcr onlJ uly 1 and
ending on the succeedmg June 30
~* "Fund" shall mean the "West Virginia Water Pollunon Control Revolvmg
Fund" established by the State, administered by the DEP and funded by capitalization grants
~awarded to the State pursuant to the federal Clean Water Act, as amended, for the purpose
of establishing and maintaining a permanent perpetual fund for the construction, acquisition
- and improvement of wastewater treatment facilities.

"Grant" shall mean any grant or grants received by the Issuer in aid of the cost
of the design, acquisition and construction of the Project.

"Grant Agreement” shall mean a written commitment for the payment of any
Grant, specifying the amount of such Grant, the terms and conditions upon which such Grant
-is made and the date or dates or event or events upon which such Grant is repaid to the
“ Issuer. : ‘ '

"Grant Receipts” shall mean all monies received by the Issuer on account of
any Grant. -

"Government Obligations" means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United States
of America, including (i) such obligations which have been stripped from their unmatured
. interest coupons, interest coupons stripped from such obligations and receipts or certificates

.evidencing payments from such obligations or interest coupons stnpped from such
_obligations, (i1} evidences of ownershlp of a proportionate interest in.specified direct
obligations of, or specified obligations which are unconditionally and fully guaranteed by,
- the’ Umted__States of America, Wthh obligations are held by a bank or trust company
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" organized and existing'under the laws of the United States of America or any state thereof
in the capacity of custodian and (iii) obligations, the sole source of the payment of the
. principal of and interest on which are obligations of the nature of those described in clause
(i), which are irrevocably pledged for such purposes. ' '

 “Gross Proceeds" means, with respect to the Series 1997 C Bonds, the sum of
“the following amounts: -

1) Original proceeds, namely, net amounts received by or for the
Issuer as a result of the sale of the Series 1997 C Bonds, excluding original
proceeds which become transferred proceeds (determined in accordance with
applicable Regulations) of obligations issued to refund in whole or in part the
‘Series 1997 C Bonds; : '

(i) . Investment proceeds, namely, armounts received at any time by
or for the Issuer, such as interest and dividends, resulting from the investment
of any original proceeds (as referenced in clause (i) above) or investment
proceeds (as referenced in this clause (i1)) in Nonpurpose Investments,
increased by any profits and decreased (if necessary, below zero) by any losses
on such investments, excluding investment proceeds which become

transferred proceeds (determined in accordance with applicable Regulations)
of obligations issued to refund in whole or in part the Series 1997 C Bonds;

(ifi) Transferred proceeds, namely, original proceeds of any prior
obligations, and interest earnings and profits less losses resulting from
investment of such original proceeds in Nonpurpose Investments, which are
used to discharge the outstanding principal of any prior obligations and which
are deemed to become proceeds of the Series 1997 C Bonds ratably as ori ginal

. proceeds of the Series 1997 C Bonds, and interest earnings and profits
resulting from investment of such original proceeds in- Nonpurpose -
Investments, which are used to discharge the outstanding principal of any such
prior obligations, all on the date of such ratable discharge;

(iv) Sinking fund proceeds, namely, amounts, other than original
proceeds, investment proceeds or transferred proceeds [as referenced in
-~ clauses () through (iii) above] of the Series 1997 C Bonds, which are held in
any fund to the extent that the Issuer reasonably expects to use such other fund -
to pay Debt Service; - ' '

(v) Amounts in the Series 1997 C Bonds Reserve Account and in any
other fund established as a reasonably required reserve or replacement fund;

(vi) Investment Property pledged as Security for payment of Debt
Service on the Series 1997 C Bonds by the Issuer; :
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(v11) Amounts .other than as spec1f1ed 111 this deflmtlon used to pay
- Debt Service on the Senes 1997 C Bonds; and

(viil) Amounts recewed as aresult of investing amounts described in
- this definition.

"Gross Revenues" shall mean the aggregate gross operating and non- Operatmg‘
revenues of the System determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision
foruncollectible 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 defmed) or any Tap Fees as hereinafter defined, and

-for the fu.rmshmg by the Issuer of Imscellaneous services.

"Independent Accountants” shall mean any certified public accountant or firm
of certified public accountants which shall be retained by the Issuer as independent
accountants for the System or for any other purpose except keeping the accounts of the
System in the normal operation of its business and affairs.

“Infrastructure Council” means the West Virginia Infrastructure and Jobs
- Developmient Council or any successor thereto.

“Infrastructure Council Act” means Chapter 31 Article 15A of the Code of .
West Virginia, 1931, as ‘amended, and in effect on the date of the enactment of this
*Resoluuon

MInvestment Property" shall mean, with respect to the Series 1997 C Bonds,
any security (as said term is defined in Section 165(g)(2)(A) or (B) of the Code), obligation,
annuity contract or investment-type property or residential rental property for family units .
which is not located within the jurisdiction of the Issuer and which is not acquired to
_ implement a court ordered or approved housing desegregation plan, excluding, however,
obligations the interest on which is excluded from gross income under Section 103 of the
. Code for federal income tax purposes other than specified private act1v1ty bonds as defined -
' -in Section 57(a)(5)(C) of the Code.

'“Issuer or “District” means the Brooke County Public Service District, a
‘ pubhc corporation.and poht1ca1 subd1v151on of the State. -

"Loan Agreement" or “Loan Agreements” shall mean (a) the Water Pollution
Control Revolving Fund Loan Agreement by and among the Authority, the DEP and the
Issuer providing for the purchase of the Series A Bonds from the Issuer by the Authority,
and/or, as the case may be, (b) the loan agreement or loan agreements to be entered into
between the Authority and the Issuer, pursuant to which the Authority shall agree, subject
to the Issuer’s satisfying certain legal, engineering and other requirements, to purchase the
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- Series B Bonds and Series_C Bonds, the forms of which agréementsr are attached hereto  as .
 Exhibit B. ' - ' '

"Net Proceeds” means, with respect to the Series 1997 C Bonds, the face
amount of the Series 1997 C Bonds, plus accrued interest and premium, if any, less original
issue discount, if any, and less proceeds deposited in the Series 1997 C Bonds Reserve
Account. For purposes of the Private Business Use limitations set forth herein, the term Net
Proceeds shall include any amounts resulting from the investment of proceeds of the Series -
1997 C Bonds, without regard to whether or not such investment is made in tax-exempt
obligations. . : -

"Net Revenues” shall mean the balance of the Gross Revenues remaining after
~ deduction of Operating Expenses, as hereafter defined. ; - '

~ "Nonpurpose Investment” shall Iﬁean, with respect to the Series 1997 C Bonds,
any Investment Property which is acquired with the Gross Proceeds of the Bonds and is not
acquired in order to carry out the governmental purpose of the Series 1997 C Bonds.

"Operating Expenses” shall mean the reasonable, proper and necessary costs
of repair, maintenance and operation of the System and includes, without limiting the
cenerality” 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, DEP, the Infrastructure-Council, fiscal agents, the Re gistrar and the Paying Agent

(other than those capitalized as part of the Costs); payments to pension or retirement funds;
‘taxes and such other reasonable operating costs and expenses as should normally and
regularly be included under generally accepted accounting principles; provided,-that
. "Operating Expenses” does not include payments on account of the principal of or
‘redemption premium, if any, or interest on the Bonds; charges for depreciation, losses from
the sale or other disposition of, or from any decrease in the value of, capital assets; and
‘amortization of debt discount or such miscellaneous deductions as are applicable to prior -
accounting periods. ' |

"Original Bonds" or "Bonds originally authorized hereby" or similar phrases
shall mean the not more than $3,200,000 Sewer System Revenue Bonds, Series 1997 A,
Series 1997 B and Series 1997 C, to be issued for the purpose of paying a portion of the
Costs of the acquisition and construction of the Project and for such other purposes
permitted hereby and authorized by a resolution supplemental hereto. .

"Outstanding" when used with reference to Bonds, as of any particular date,
describes all such Bonds theretofore and thereupon being authenticated and delivered except
_ (i) any such Bond canceled by the Registrar, at or prior to said date; (ii) any such Bond for
the payment of which moneys, equal to its principal amount, with interest to the date of
maturity of any such Bond, shall be in trust hereunder and set aside for such payment
" (whether upon or prior to maturity); (iii) any such Bond deemed to have been paid as’
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‘ prowded in Article X hereof; and (iv) for purposes of consents or other action bya spec1f1ed
percentage of Bondholders, any such Bond recrlstered to the Issuer.’

. "Parity Bonds shall mean addltlonal Bonds 1ssuec1 under the provisions and
within the limitations prescribed by Section 7.08 hereof, payable from Net Revenues on a
parity with.the Original Bonds.

"Paying Agent” shall mean the West Virginia Municipal Bond Commission
or such other entity or authority as may be designated as a paying agent by the Issuer and the
Supplemental Resolution with the written consent of the Authonty and the DEP.

_ "Private Busmess Use" shall mean, with respect to the Series 1997 C Bonds,
any use directly or indirectly in a trade or business carried on by a natural person, including
all persons "related" to such person within the meaning of Section 144(a)(3) of the Code,
or in any activity carried on by a person other than a natural person, including all persons
“related” to such person within the meaning of Section 144(a)(3) of the Code, excluding,
however, use by a state or local governmental unit and use as a member of the general
public. All of the foregoing shall be determined in accordance with the Code, including, .
without limitation, giving dueregard to "incidental use", if any, of the proceeds of the issue
and/or proceeds used for "qualified improvements”, if any.

"Program" shall mean the wastewater treatment facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Clean Water Act and administered by the DEP.

"PrOJect shall mean the acquisition and construction of certain extensmns
addmons betterments and improvements to the System, a description of Wthh 18 attached
- hereto as Exhibit A and incorporated herem by reference.

_ “PSC” means the Public Service Corm'mssmn of West Virginia and any
successor to the functions thereto.

- “PSC Order” means the Recommended Decision of the PSC in Case No. 97-
0333-PSD-CN, which was entered by an Administrative Law Judge of the PSC on
September 16, 1997, and which became the final order of the PSC on October 6, 1997,
grantlng the Issuer a Cert1flcate of Convenience and Necessity to construct the PI‘O_] ect and
approving the financing thereof :

“Purchase Price," for the purpose of eomputation of the Yield of the Series
1997 C Bonds, has the same meaning as the term "Issue Price" in Sections 1273(b) and 1274.
of the Code and, in general, means the initial offering price of the Series 1997 C Bonds to
the public (notincluding bond houses and brokers, or similar persons ororganizations acting -
in the capacity of underwriters or wholesalers) at which price a substantlal amount of the
Series 1997 C Bonds of each maturity is sold or, if the Series 1997 C Bonds are privately
placed, the price paid by the first buyer of the Series 1997 C Bonds or the acquisition costs -
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of the: first b"u.yer_.. Purchase Price for pu'r.;ln‘o'sesl of COmpﬁting Yield of Nonpurpose

" Investments means the fair market value of the Nonpurpose Investments on the date of use.

‘of Gross Proceeds of the Series 1997 C Bonds for acquisition thereof or, if later, on the date
- that Investment Property constituting a Nonpurpose Investment becomes a Nonpurpose
Investment of the Series 1997 C Bonds. - : |

"Qualified Investments" shall mean and include any of the following:
.(a) . Government Obligations;

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

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

S (d)  Any bond, debenture, note, participation certificate or other
similar obligation issued by the Federal National Mortgage Association to the extent such

" obligation s 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 Federal Deposit Insurance Corporation ("FDIC"), shall be secured byapledge
of Government Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time accounts or must
be replaced or increased so that the market value thereof is always at ‘least equal to the
principal amount of said time accounts; ' : : '

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

: (g) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e), above, with banks or national banking '
associations which are members of FDIC or with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of New York, provided, that said ihvestments
* 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 owner of such repurchase agreement shall have
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a prlor '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 clalms by third
' partles, .

, (h) The “"consolidated fund’ (or any d1st1nct portion thereof)
managed by the West Virginia State Board of Investments pursuant to Article 6, Chapter-12
-of the Code of West Virginia, 1931 as amended; and

: D) Ob11crat1ons of states or political subdivisions or agencies thereof,
the interest on which is exempt from federal income taxation, and which are rated at least
"A" by Moody s Investor Service, Inc., or Standard and Poor's Corporation.

“Rebate Fund” shall mean the separate fund created by Section 8.03A hereof. -

: "Recrlstrar or Bond Regrstrar” shall mean the bamk or other entity to be
designated as such in the Supplemental Resolution and its successors and assigns.

"Regulatlons shall mean the regulations promulgated under the Code.

”Renewal and Replacement Fund" shall mean the fund created by Section
5.01(2) he’reof

“Reserve Accounts” shall mean the Reserve Accounts created by Section .
5.02(1)(a) hereof, and when preceded by a des1gnated series of Bonds, shall mean the B
individual Reserve Account created for such series of Bonds

”Reserve Requlrernent shall mean as of any date of calculation, the maximum
~ amount of principal and interest, if any, which will become due on each series of the Bonds
1n the then current or any succeeding Fiscal Year. : o

“Resolution” means this resolutlon as from ttme to time arnended or
supplemented.

"Revenue Fund" shall mean the fund created by Section 5.01(1) hereof.

: "SRF Administrative Fee" shall mean any administrative fee requlred to be
- paid pursuant to the Loan Agreement. ' :

“SRF Act” shall mean Chapter 22C, Article 2 of the Code of West Virginia,
1931, as amended, and in effect on the date of the enactment of this Resolution. .

"SRF Regulations” shall mean the regulations set forth in Title 47, Series 31
of the West Virginia Code of State Regulations. ‘

“Secretary means the Secretary of the Board ofthe Issner._
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“Series 1097 A Bonds” or “Series A Bonds” shall mean the not moré‘thaﬁ .

' . $450,000 in aggregate principal amount of Sewer System Revenue Bonds, Series 1997 A
to be purchased by the: Authority on behalf of the Fund.

“Series 1997 B Bonds” or “Series B Bonds” shall mean the not more than

,$2,300,000 in aggregate principal amount of Sewer System Revenue Bonds, Series 1997 B

to be purchased by the Authority on behalf of the Infrastructure Council. ‘

“Series 1997 C Bonds” or “Series C Bonds” shall mean the not more than
$450,000 in ageregate principal amount of Sewer System Revenue Bonds, Series 1997 C
~to be purchased by the Authority on behalf of the Infrastructure Council.

"State" shall mean the State of West Virginia.

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

' "Surplus Revenues” shall mean the net revenues not required by . this
. Resolution to be set aside and held for the payment of or security for the Bonds, including

. the reserve accounts and the Renewal and Replacement Fund. -

‘ "Systern” shall mean the existing sanitary sewer collection and treatment |
system, both within and without said Issuer, and shall include any extensions, additions,
betterments and improvements thereto. ' ‘ S :

. - "Yield" means, with respect to the Series 1997 C Bonds, that yield which,
when used in computing the present worth of all payments of principal and interest (or other
~ payments in the case of Nonpurpose Investments which require payments in a form not

~ characterized as principal and interest) on a Nonpurpose Investment or on the Series 1997 C
- Bonds, produces an amount equal to the Purchase Price of such Nonpurpose Investment or
the Series 1997 C Bonds, all computed as prescribed in applicable Regulations.

Words importing singular number shall include the Iﬁlural number in each case
~and vice versa, and words importing persons shall include firms and corporations. Words
importing the masculine gender include all other genders.

Additional terms and phrases are defined in this Resolution as they are used.

Accounting terms not specifically defined herein shall be given meaning in accordance with
- general accepted accounting principles. -
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- . The terms ”herein”,-"Ahe‘reunder", "hereby","'hefeto ", "hereof" and any similar -
- terms refer fo this Resolution; and the term "hereafter” means after the date of the adoption
. of this Resolution. : ' : :

. , Artlcles sections and subsecnons mennoned by number only are the respecnve .
artlcles sections and subsections of this Resolution so numbered.

Section 1 03, RE:SOlutIOIl Consntutes Contract. In consideration of the
acceptance of the Original Bonds and any other bonds authorized to be issued hereunder by
those who shall own the same from time to time, this Resolution shall be deemed to be and
shall constitute a contract between the Issuer and such Bondholders, and the covenants and
agreements herein set forth to be performed by said Issuer shall be for the equal benefit,
protection and security of the legal owners of any and all of such Bonds, all of which shall
‘be of equal rank and without preference, priority or distinction between any one Bond and
any other Bonds by reason of priority of issuance or 0therw1se except as expressly provided
therein and herein. . :

Section 1.04. Findings. It is hereby found, deternnned and declared as
follows: : ‘ :

A The Issuer is a public corporation and pohncal subdivision of the State
‘in Brooke County of -said State. The Issuer now owns and operates a public wastewater -
collection and treatment system furnishing service to residences, premises and busmesses :
residing or located within the territory of the Issuer. :

B. It is deemed necessary and desirable for the health welfare and safety
of the inhabitants of the District that there be acquired and constructed the Project, at an
- estimated cost of $6,275,906, in accordance with the plans and specifications prepared by
the Consulting Engineers, which plans and specifications have been approved by DEP and -
are on file with the Issuer. The Project is generally described in Exhibit A attached hereto
and incorporated by reference herein. The Project has an estimated useful life in excess of
- forty years.

C. The Issuer derives Net Revenues from the System, and said Net
Revenues are not pledoed or encumbered in any manner.

D, The estimated revenues to be derived in each year after the enactment
of this Resolution from the operation of said System will be sufficient to pay all the costs of
the operation and maintenance of said System, the principal of and interest on each series
of Original Bonds of the Issuer and all sinking fund and other payments provided forin this
Resolutlon _

E. It is.deemed necessary for the Issuer to issue its Original Bonds in the

. aggregate principal amount of not more than $3,200,000 to f1nance the costs of the
acquisition and construction of the Project herein described through the Program and the
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" Infrastructure Council. Said costs shall be deemed t6 include the cost of all property rights, .-
- easements and franchises deemed necessary or convenient therefor; interest on the Original
Bonds prior to and during construction or acquisition and for six months after completion
of construction of the Project, if any; engineering, fiscal and legal expenses; expenses for
estirnates of cost and revenue; expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise;
" administrative expense, any fees or expenses of the Authority, DEP and the Infrastructure -
Council, commitment fees, discount, initial fees for the service of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Original Bonds, and
suchother expenses as may be necessary or incidental to the financing herein authorized, the
construction or acquisition of the Project and the placing of the same in operation, and the
performance of the things herein required or permitted, in connection with any thereof;
provided, that reimbursement to the Issuer for any amounts expended by it for allowable -
costs prior to the issuance of the Original Bonds or the repayment of the indebtedness . .
. incurred by the Issuer for such purposes shall be deemed part of the Cost of the Project.

F. The Infrastructure Council has approved the Project and has authorized
the Authority to purchase bonds of the Issuer, o provide moneys which, along with the
Small Cities Block Grant, a grant from the Infrastructure Council, and the bonds to be issued
under the SRF Program, will finance the Project. Itis in the best interests of the Issuer that

» .

its Series 1997 A Bonds be sold to the Authority pursuant to the terms and provisions of the

Loan Agreement by and among the Authority, the DEP and the Issuer and it is in the best - - -‘
interest of the Issuer that its Series 1997 B Bonds and Series 1997 C Bonds be sold to the

Authority pursuant to the terms and provisions of the Loan Agreements by and between the -
Authority and the Issuer. I .

G.  The Issuer has complied with all requirements of West Virginia law
relating to authorization of the construction, acquisition and operation of the Project and -
issuance of the Original Bonds, or will have so complied prior to the issuance of any thereof,
" including, among other things, the obtaining of a Certificate of Convenience and Necessity -
from the PSC by final order, the time for rehearing and appeal of which will have expired
_or will have been waived prior to the issuance of the Original Bonds.

~ H.  Thelssuer will not permit, at any time, any of the proceeds of the Series
1997 C Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
which would result in the exclusion of the Series 1997 C Bonds from the treatment afforded
by Section 103(a) of the Code. ' ‘

L The Issuer will file all statements, instruments and retums necessary to
- assure the tax-exempt status of the Series 1997 C Bonds.

I The Series 1997 C Bonds will not be federally guaranteed within the
meaning of the Code. ' | | ' : _
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‘ K It 18 reasonably ant1c1pated that all proceeds of the Orlcrmal Bonds W111
be. spent W1th1n three years from the date of 1ssuance. :
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 ARTICLE Il

AUTHORIZATION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO SYSTEM

N Section 2.01. Authorization of Extensions. Additions, Betterments: and
Improvements. There is hereby authorized the acquisition and construction of the Project
in accordance with plans and specifications prepared by the Consulting En gineers, approved .
by DEP, the Infrastructure. Council and the Issuer, and on file in the office of .the Board,
provided, however, that such plans and specifications, and the construction and acquisition
of the Project in accordance therewith, are subject to the specific authorization by the Board
pursuant to a Supplemental Resolution. T

Prior to issuing the Original Bonds for the acquisition and construction of the
Project, the Issuer mustreceive acceptable bids or enter into contracts for the acquisition and
construction of the Project, compatible with the financing plan submitted to'the Program and
the Infrastructure Council. B . : '
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~ ARTICLE I

AUTHORIZATION, TERMS, EXECUTION
AND REGISTRATION OF BONDS |

‘Section 3.01. Authorization and Terms of Original Bonds. For the purposes
of funding the reserve accounts, paying costs of issuance and financing a portion of the costs
of the acquisition and construction of the Project not otherwise provided for, on any one of
such items, there shall be issued the Original Bonds of the Issuer. The Original Bonds shall
be issued in three series, with the first series to be designated "Sewer System Revenue
Bonds, Series 1997 ‘A" and so on, in an aggregate principal amount of not more than
~.$3,200,000. Each series of Original Bonds shall be dated as of the date of delivery thereof,
shall bear such interest, shall mature at such times, not exceeding forty (40).years after the
date of issuance, and in such amount or amounts as shall be set out in each Loan A greement
and/or in the Supplemental Resolution. The Series 1997 A Bonds shall not bear interest, if
any, during the construction period but interest shall commence accruing on the Completion
Date as defined in the SRF Regulations, provided that the annual repayment of principal and
- payment of interest, if any, on the Series 1997 A Bonds shall begin not later than one (1)
year after the completion date. The Series 1997 B Bonds shall not bear interest, if any,
during the*construction period but interest shall cormmence accruing on the completion of
- construction, which date must be identified prior to the Closing Date The Series 1997 C

Bonds shall not bear interest, if any, during the construction. period but interest shall
" commence accruing on the first month followmg the final paymentof principal and interest
~on the Series 1997 A Bonds, or such earlier or later date as provided for in Section 5.03 A(2)
_of this Resolution. The repayment of principal and interest, if any, on the Original Bonds

. shall be as set forth on Schedule Y to the respective Loan Agreements. The Original Bonds
 shall contain such other terms, provisions, conditions and limitations, all as provided by this
Resolution and the Loan Agreements and as the Board of the Issuer shall prescribe by

- resolution (or by Supplemental or amendatory resolution of said Board as said Board shall

‘determine) adopted in connection with the sale of such Original Bonds.

The Bonds shall be payable as to principal, at the principal office of the Paying
Agent, in any coin or currency which, on the dates of payment of principal is legal tender
for the payment of public or private debts under the laws of the United States of America.
Interest on the Bonds, if any, shall be paid by check or draft mailed to the registered owner
thereof at the address as it appears on the books of the Bond Registrar, provided, that so long
as the Authority is the owner thereof, interest on the Ongmal Bonds may be paid by wire
trar;sfer or other methods satisfactory to the Issuer, the Paying Agent and the Authority.

Unless otherwise provided by the Supplemental Resolution, the Original
- - 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 payment record attached, repré:sentincr the
aggregate principal amount, and shall mature in principal installments, all as provided in the
Loan Aoreements and said Supplemental Resolution. Bonds shall be exchangeable at the
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‘option and expense of the Bondholder for other fully registered Bonds in aggregate principal
amount equal to the amount of said Bonds then Outstanding, 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. S _ o : ‘ _

" Subsequent series of Bonds may be issued in fully registered form, in the
- denomination of $5,000 or any integral multiple thereof, all as determined by a
Supplemental Resolution. “Said Bonds shall be dated as of the date specified in said
Supplemental Resolution and shall bear interest from such date. o

. Section 3.02. Execution of Bonds. Said Bonds shall be executed in the name
of the Issuer by the Chairman and attested by the Secretary, and the seal of the Issuer shall
be affixed thereto or imprinted thereon. In case any one or more of the officers who shall
have signed or sealed any of the Bonds shall cease to be such officer of the Issuer before the ™
Bonds so signed and sealed have been 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 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 lave held such office or may not have been so authorized. ' '

Section 3:03. Authentication and Registration. No Bond shall be valid or
_obligatory for any purpose or entitled to any security or benefit under this Resolution unless -
_ and until the Certificate of Authentication and Registration on such Bond, substantially in

‘ the form set forth in Section 3.08, shall have been duly manually executed by the 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 Resolution. The Certificate of Authentication and Registration on any Bond shall

" be deemed to have been executed by the Registrar if manually signed by an authorized
officer of the Registrar, but it shall not be necessary that the same officer sign the Certificate
of Authentication and Registration on all of the Bonds issued hereunder. '

Section 3.04. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Bonds shall be, and have all of the
qualities and incidents of, negotiable instrumeénts under the Uniform Comimercial Code of
the State of West Virginia, and each successive owner, in accepting any of said 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 Uniformn Commercial Code of the State
of West Virginia, and each successive owner shall further be conclusively deemed to have
agreed that said Bonds shall be incontestable in the hands of a bona fide holder for value in
the manner provided hereinafter in the form of said Bonds. - ‘

So long as any of the Bonds remain Outstanding, the Issuer, through the -

B ‘Registrar, shall keep and maintain books for the registration and transfer of the Bonds.
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, Bonds shall be transferable only upon the books of the Registrar, by the
reglstered Owner thereof in person or by the Owner's attorney duly authonzed in writing
upon surrender thereto together with a written instrument of transfer satisfactory to the :
Registrar, duly executed by the registered Owner or the Owner's duly authorized attorney.

, In all cases in which the privilege of exchanging Bonds or transferring Bonds
is exercised, Bonds shall be delivered in accordance with the provisions of this Resolution.
All Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Registrar. For every such exchange or transfer of Bonds, the 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 Lransfer and the cost of preparing each new Bond upon
each exchange or transfer, and any other expenses of the Registrar incurred in connection
therewith, which sum or sums shall be paid by the Issuer. The Registrar shall not be obhged
to make any such exchange or transfer of Bonds during the 15 days preceding an interest
payment date on the Bonds, or, in the case of any pr0posed redemption of Bonds, next
preceding the date of the selection of Bonds to be redeemed. .

Section 3.05. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Bond
shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion, issue
and deliver a new Bond 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 Owner's furnishing the Issuer proof of
-ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the
- Issuer may incur and the Registrar shall authenticate the new Bond. All Bonds' so
.surrendered shall be canceled by the Registrar and held for the account of the Issuer. If 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 therefor

. Any such duplicate Bonds issued pursuant to this Section shall const1tute
original, additional contractual obligations on the part of the Issuer, whether or not the lost,
stolen or destroyed Bonds be at any time found by anyone, and such duplicate Bonds shall
be entitled to equal and proportionate benefits and rights as to lien and source of security for
payment from the revenues pledged herein with all other Bonds issued hereunder.

Section 3.06. Bonds not to be Indebtedness of the Issuer. The 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 Gross
Revenues derived from the operation of the System as herein provided. No Owner or
~ Owners of any of the Bonds shall ever have the right to compel the exercise of the taxing

power, if any, of the Jssuer to pay the Bonds or any interest thereon. '

_ Section 3.07. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of all the Original Bonds shall be secured forthwith equally and Tatably with
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" each other by a first lien on the Net Revenues derived from the Systenﬁ. ‘Such Net Revenues

" in an amount sufficient to pay the principal of and interest on and other payments for the

. Bonds and to make the payments into the sinking funds and the reserve accounts thereinand |

".in the Renewal and Replacement Fund hereinafter established are hereby irevocably

pledged to the payment of the principal of and any interest on the Bonds as the same become
~due. ' - ' :

| Section 3.08. Form of Original Bonds. The text of each series of Original
- Bonds shall be of substantially the following tenor, with such omissions, insertions and
variations as may be necessary and desirable and authorized or permitted by this Resolution
or any subsequent resolution adopted prior to the issuance thereof.

[This space intentionally left blank]

19-



" [FORM OF THE SERIES 1997 A BOND]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
: COUNTY OF BROOKE o :
BROOKE COUNTY PUBLIC SERVICE DISTRICT
' SEWER SYSTEM B
REVENUE BONDS, SERIES 1997 A
- (WEST VIRGINIA SRF PROGRAM)

No. AR-1° - S | , $

- KNOW ALLMENBY THESE PRESENTS: That the BROOKE COUNTY

PUBLIC SERVICE DISTRICT, a public corporation and political subdivision organized
and existing under the laws of the State of West Virginia, in Brooke 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 West Virginia Water Development Authonty
(the "Authority "), or registered assigns, the sum of . $ ), or
such lesser amount as is set forth on the Record of Advances attached hereto as Exhibit A
and incorporated herein by reference, in quarterly installments on the 1st day of March, the
1st day of June, the lst day of September and the 1st day of December in each year
beginning __., 199, as set forth on the "Schedule of Debt Service" attached as Exhibit A
“hereto and incorporated heréin by reference, with interest on each installment at the rate per
annum set forth on said Exhibit A. The SRF Administrative Fee {as defined in the

hereinafter described Bond Resolution) shall also be payable quarterly on March 1, June 1,

September 1 and December 1 of each year, commencing - - 1,19_', as set forth on

Exhibit B attached hereto. | ' -

Interest on this Bond shall be zero (0%) percent from the date hereof until the
Date of Completion of the Project, and after such date, interest, if any, shall be payable on
the 1st day of March, the 1st day of June, the 1st day of September and the 1st day of
December in each year beginning ____, 199, at the rate of zero percent (0%) per annum. -
Principal installments of this Bond are payable in any coin or currency which, on the
respective dates of payment of principal, 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 Paying Agent. The.
interest on this Bond, if any, is payable by check or draft mailed to the Authority at the
address as if appears on the books of the Registrar on the 15th day of the month preceding
an interest payment date or by such other method as shall be mutually agreeable, so lon g as

. the Authority is the registered owner hereof.
This Bond may be redeemed prior to it‘sAstate-d date of maturity in whole or in

: part, but only with the express written consent of the Authority and as otherwise provided
by the Loan Agreement dated , 1997, among the Authority, the DEP and the Issuer.
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This Bond is issued to permanently finance a portion of the costs of the
- - acquisition and construction of certain extensions, additions, betterments andimprovements
. to the existing system of the Issuer (the “Project,” and together with any further extensions,

additions, betterments and improvements thereto, the “System”) and to pay certain costs of
issuance hereof and related costs. This Bond is issued under the authority of and in full

compliance with the Constitution and statutes of the State of West Virginia, including

particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the

"Act"), a Resolution duly enacted by the Issuer on the 12th day of November, 1997, and a

Supplemental Resolution adopted by the Issuer on the 12th day of November, 1997

(collectively called the "Resolution”), and is subject to all the terms and conditions thereof.

The Resolution provides for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and ratably from and by the

funds and revenues and other security provided for the Bonds under the Resolution. .

THIS BOND RANKS EQUALLY AS TO LIEN AND SECURITY WITH
THE ISSUER’S SEWER SYSTEM REVENUE BONDS, SERIES 1997 B AND SERIES
1997 C (THE “PARITY BONDS”). - ' :

~ This Bond is payable only from and secured by a pledge of afirst lien on the
Net Revenues, on a parity with the lien of the Parity Bonds, to be derived from the operation
of the Systerm, moneys in the Reserve Account created under the Resolution and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
" interest on all bonds which may be issued pursuant to the Act and which 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
provistons or limitations, nor shall the Issuer be obligated to pay the same or the interest
thereon except from said special fund provided from the Net Revenues, the moneys in the-
Reserve Account and unexpended Bond proceeds. Pursuant to.the Resolution, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient to provide
for the reasonable expenses of operation, repair and maintenance of the System, and to leave
2 balance each year equal to at least 115% of the amount required to pay the IMAXITIUI
amount due in any ensuing fiscal year of principal of and interest on all obligations on a
parity with .the Bonds, payable from suchrevenues, provided however, that so long as there
exists in the Reserve Account an amount equal to the maximum amount of principal and
interest which will become due on the Bonds and any bonds on a parity therewith in any
succeeding fiscal year, respectively, an amount equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds, for the terms of which, reference is made to the
Resolution. Remedies provided the registered owners of the Bonds are exclusively as
provided in the Resolution, to which reference is here made for a detailed description
thereof. : : - :

This Bond is transferable, as provided in the Resolution, only upon the books
of One Valley Bank, National Association, Charleston, West Virginia, (the "Re gistrar"), kept
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for that purpose at the office of the Registrar, by the registered owner or 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 1ts attorney
duly authonzed in wntmu : :

, This Boud under the pr0v131011 of the Actis, and has provided all the qualities
and incidents of,.a negotiable instrument . under the Uniform Comumercial Code of the State
of West Virginia.

All meney received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law, shall be
applied solely to the payment of the Costs of the Project described in the Resolution or to
the appurtenant sinking fund, and there shall be and hereby is created and granted a lien
" .upon such moneys, until so applied, in favor of the 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 in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
. statutes of the State of West Virginia and that a sufficient amount of the revenues of the

- System has been pledged to and W111 be set aside into said special fund by the Issuer for the
prompt payment of the prmcrpal of and interest on this Bond. :

All provisions of the Resolution- and the statutes under which this Bond 18

1ssued shall be deemed to be a part of the contract evidenced by this Bond, to the same
extent as if wntten fully herem
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| "IN WITNESS WHEREOF, THE BROOKE COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be

hereunto affixed or imprinted, hereon-and attested by its Secretary, and has caused this Bond
to be dated the 9th day of December, 1997. g

[SEAL]

Chairman

ATTEST: |

Secretary
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- CERTIFICATE OF AUTHENTICATION AND REGISTRATION

. This Bond is one of the Original Bonds described in the within-mentioned o

_Resolution and has been duly registered in the name of the registered owner set forth above.

" ONE VALLEY BANK, |
 NATIONAL ASSOCIATION

By '
Its Authorized Officer

Dated:
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. [Foﬁ_n of Assignment] |

FOR VALUE RECEIVED the undersi gned 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 reglstratlon of the within Bond of
the said Issuer, with full power of substitution in the premlses

Dated: _____,

.In the presence of:
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[FORM OF THE SERIES 1997 B BOND]

UNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA
COUNTY OF BROOKE
BROOKE COUNTY PUBLIC SERVICE DISTRICT
SEWER SYSTEM
. REVENUE BONDS, SERIES 1997 B
- (WEST VIRGINIA INFRASTRUCTURE FUND)

. No.BR-1 S o S $

KNOW ALL MENBY THESE PRESENTS: That the BROOKE COUNTY
PUBLIC SERVICE DISTRICT, 2 public corporation and pohtlcal subdivision organized
and existing under the laws of the State of West Virginia, in Brooke 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 West Virginia Water Development Authority

. (the "Authbrity."),.or registered assigns, the sum of __ (% ), or
. -such lesser amount as is set forth on the Record of Advances attached hereto as Exhibit A

and incorporated herein by reference, in quarterly installments on the 1st day of March, the

~ 1st day of June, the 1st day of September and the 1st day of December in each year

beginning 199 as set forth on the "Schedule of Debt Service" attached as Exhibit A

_ hereto and 1ncorp0rated herein byreference, w1th 1nterest on each 1nsta11ment at the rate per
annurn set forth on ‘said Exhibit A. :

Interest on this Bond shall be zero (0%) percent from the date hereof untﬂ the_
Date of Completlon of the Project, and after such date, interest, if any, shall be payable on
the 1st day of March, the 1st day of June, the 1st day of September and the 1st day of
December in each year beginning ____, 199, at the rate of zero percent (0%) per annum.
- Principal installments of this-Bond are payable in any coin or currency which, on the
respective dates of payment of principal, 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 Paying Agent. The
interest on this Bond, if any, is payable by check or draft mailed to the Authority at the
address as it appears on the books of the Registrar on the 15th day of the month preceding
an interest payment date or by such other method as shall be mutually aorreeable so long as
the Authority is the registered owner hereof.

:This Bond may be redeemed prior to its stated date of maturity in whole or in-

_ part, bt only with the express written consent of the Authority and as otherwise provided
.by the L.oan Agreement dated 1997, between the Authonty and the Issuer.’ '
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"This Bond is issued to permanently finance a portion of the costs of the. acquisition and

' construction of certain extensions, additions, betterments and improvements to the existing
- system of the Issuer (the “Project,” and together with any further extensions, additions,
_ betterments and improvements thereto, the “Systern™) and to pay certain costs of issuance
hereof and related costs. This Bond is issued under the authority of and in full compliance
with the Constitution and statutes of the State of West Virginia, including particularly
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"), a
Resolution duly enacted by the Issuer on the 12th day of November, 1997, and a .
Supplemental Resolution adopted by the Issuer on the 12th day of November, 1997
(collectively called the "Resolution"), and is subject to all the terms and conditions thereof.
The Resolution provides for the issuance of additional bonds under certain conditions, and

- such bonds would be entitled to be paid and secured equally and ratably from and by the

funds and revenues and other security provided for the Bonds under the Resolution.

THIS BOND RANKS EQUALLY AS TO LIEN AND SECURITY WITH
THE ISSUER’S SEWER SYSTEM REVENUE BONDS, SERIES 1997 A AND 1997.C
~ (THE “PARITY BONDS”). ' : :

"This Bond is payable only from and secured by a pledge of a first lien on the
Net Revenues, on a parity with the lien of the Parity Bonds, to be derived from the operation
_ of the System, moneys in the Reserve Accountcreated under the Resolution and unexpended
_proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest on all bonds which may be issued pursuant to the Act and which 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 or the interest.
thereon except from said special fund provided from the Net Revenues, the moneys in the
Reserve Account and unexpended Bond proceeds. Pursuant to the Resolution, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for
~ the use of the System and the services rendered thereby, which shall be sufficient to provide
for the reasonable expenses of operation, repair and maintenance of the System, and to leave .
a balance each year equal to at least 115% of the amount required to pay the maximum
amount due in any ensuing fiscal year of principal of and interest on all obligations on a -

parity with the Bonds, payable from such revenues, provided however, that so long as there -

exists in the Reserve Account an amount equal to the maximum amount of principal and
interest which will become due on the Bonds and any bonds on a parity.therewith in any
succeeding fiscal year, respectively, an amount equal to the requirement therefor, such '
percentage may be reduced to 110%. The Issuer has entered into certain further covenants . -
with the registered owners of the Bonds, for the terms of which, reference is made to the
Resolution. Remedies provided the registered owners of the Bonds are exclusively as
“provided in the Resolution, to which reference is here made for a detailed description-
thereof. . ' ’ : N

This Bond is transferable, as provided in the Resolution, only upon the books
of One Valley Bank, National Association, Charleston, West Virginia, (the "Registrar"), kept
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for that pﬂrpoSé at the office of the Registrar, by thé registered owner or 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 remstered owner or its attorney
- duly authonzed in writing. : ' - :

. This' Bond, under the provision of the Actis, and has prowded all the qualities
and incidents of, a negotiable instrument under the Uniform Comimercial Code of the State
of West Virginia.

AN money received from the sale of this Boﬁd after reimbursement and

~ repayment of all amounts advanced for preliminary expenses as provided by law, shall be

applied solely to the payment of the Costs of the Project described in the Resolution or to
the appurtenant sinking fund, and there shall be and hereby is created and granted a lien
upon such moneys, untll SO apphed in favor of the 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 in the

“issuance of this Bond have existed, have happened, and have been performed in due time,

form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the revenues of the
Systemn has been pledged to and will be set aside into said special fund by the Issuer for the

- - prompt payment of the pr1nc1pa1 of and interest on this Bond.

All pIOVlSlOHS of the Resquﬂon and the statutes under whlch this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond, to the same

extent asif written fully herein.
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, IN WITNESS WHEREOF THE BROOKE COUNTY PUBLIC SERVICE
.DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be

hereunto affixed or imprinted hereon and attested by its Secretary, and has caused this Bond
to be dated the 9th day of December 1997

_ﬁﬁAL]'

Chatrman

 ATTEST:

- Secretary
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'CERTIFICATE OF AUTHENTICATION AND REGISTRATION

‘This Bond is one of the Original Bonds described in the. within-mentioned
. Resolution and has been duly registered in the name of the registered owner set forth above. '

'ONE VALLEY BANK,
~ NATIONAL ASSOCIATION

By____ .
Its Authorized Officer

_ Dated:
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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 prermises.

Dated: -

In the presence of:
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[FORM OF THE SERIES 1997 C BOND]

- UNITED STATES OF AMERICA
- STATE OF WEST VIRGINIA
-~ COUNTY OF BROOKE
BROOKE COUNTY PUBLIC SERVICE DISTRICT
- SEWER SYSTEM
, - REVENUE BONDS, SERIES 1997 C
- (WEST VIRGINIA INFRASTRUCTURE FUND)

" No. CR-1 - I

KNOW ALL MEN BY THESE PRESENTS: That the BROOKE COUNTY

PUBLIC SERVICE DISTRICT, a public corporation and political subdivision organized
and existing under the laws of the State of West Virginia, in Brooke 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 West Virginia Water Development Authority
. (the "Authority "), or registered assigns, the sum of (% ), or

~such lesser amount as is set forth on the Record of Advances attached hereto as Exhibit A
-and. mcorporated herein by reference, in quarterly installments on the 1st day of March, the
-1st day of’ June the 1st day of September and the lst day of December in each year
. beginning ___ , as set forth on the "Schedule of Debt Service" attached as Exhibit A

- hereto and mcorpomted herein by reference, or such earlier or later date as provided for in -

- Section 5.03A(2) of the hereinafter-defined Resolution, with interest on each installment at
the rate per annum set forth on said Exhibit A. The SRF Administrative Fee (as defined in
_the hereinafter described Resolution) shall also be payable quarterly on ‘March 1, June 1,
September 1 and December 1 of each year, commencing 1 , or such earlier or
- later date as provided for in Section 5.03 A(2) of the hereinafter-defined Resoluﬁon, as set
- forth on Exhibit'B attached hereto.

~ Interest on this Bond shall be zero (0%) percent from the date hereof until the
Date of Completion of the Project, and after such date, interest, if any, shall be payable on
the 1st day of March, the 1st day of June, the 1st day of September and the 1st day of
December in each year beginning ____, __, or such earlier or later date as pr0v1ded forin
Section 5.03A(2) of the hereinafter-defined Resolution, at the rate of one percent (1 %) per
annum. -Principal installments of this Bond are payable in any coin or currency which, on
the respective dates of payment of principal, 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 Paying
Agent. The intereston this Bond, if any, is payable by check or draft mailed to the Authority
~at the address as it appears on the books of the Registrar on the 15th day of the month

. preceding an interest payment date or by such other method as shall be mutually agreeable
80 long as the Authonty is the registered owner hereof. :
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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 as otherwise provided
by the Loan Agreement dated , 1997, among the Authority, the DEP and the Issuer.

This Bond is issued to permanently finance a portion of the costs of the
~ acquisition and construction of certain extensions, additions, betterments and improvements
‘to the existing system of the Issuer (the “Project,” and together with any further extensions,
additions, betterments and improvements thereto, the “System”); and to pay certain costs of ..
jssuance hereof and related costs. This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
‘particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the
"Act"), a Resolution duly enacted by the Issuer on the 12th day of November, 1997, and a'
Supplemental Resolution adopted by the Issuer on the 12th day of November, 1997
" (collectively called the "Resolution"); and is subject to all the terms and conditions thereof.
The Resolution provides for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Resolution. |

. THIS BOND RANKS EQUALLY AS TO LIEN AND SECURITY WITH
'THE ISSUER’S SEWER SYSTEM REVENUE BONDS, SERIES 1997 B AND SERIES
1997 C(THE “PARITY BONDS™). | o :

| , This Bond is payable only from and secured by a pledge of a first lien on the - .
‘Net Revenues, on a parity with the lien of the Parity Bonds, to be derived from the operation . -
“of the System, moneys in the Reserve Accountcreated under the Resolution and unexpended

proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
‘interest on all bonds which may be issued pursuant to the Act and which 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 or the interest
thereon except from said special fund provided from the Net Revenues, the moneys in the
" Reserve Account and unexpended Bond proceeds. Pursuant to the Resolution, the Issuer
has covenanted and agreed to establish and maintain just and equitable rates and charges for
the use of the System and the services rendered thereby, which shall be sufficient to provide
for the reasonable expenses of operation, repair and maintenance of the System, and to leave
a balance each year equal to at least 115% of the amount required to pay the maximum
amount due in any ensuing fiscal year of principal of and interest on all obligations on a
parity with the Bonds, payable from such revenues, provided however, that so long as there,
exists in the Reserve Account an amount equal to the maximum amount of principal and
interest which will become due on the Bonds and any bonds on a parity therewith in any
succeeding fiscal year, respectively, an amount equal to the requirement therefor, such
percentage may be reduced to 110%. The Issuer has entered into certain further covenants
with the registered owners of the Bonds, for the terms of which, reference 1s made to the

Resolution. Remedies provided the registered owners of the Bonds are exclusively as
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‘ pr0V1ded in the Resolut10n to Wthh reference is “here made for a detailed description
thereof. :

This Bond is transferable, as prov1ded in the Resolution, only upon the books
of One ValleyBank National Association, Charleston, West Virginia, (the "Registrar"), kept
for that purpose at the office of the Registrar, by the registered owner or its attorney duly
authorized in writing, upon the surrender of this Bond tooether with a written instrument
of transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney
duly authorized in writing.

This Bond, under the provision of the Actis, and has provided all the qualities' |
and incidents of, a negotiable 1nstrument under the Umfonn Commercml Code of the State
of West Virginia.

‘All money received from the sale of this Bond, after relmbursement and
repayment of all amounts advanced for preliminary expenses as prov1ded by law, shall be
“applied solely to the payment of the Costs of the Project described in the Resolution or to
‘the appurtenant sinking fund, and there shall be and hereby is created and granted a lien
“upon such moneys, until so applied, in favor of the owner of this Bond.

° IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditjons and things required to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the 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 pnnc1pal of and interest on this Bond. -

All provisions of the Resolution and the statutes under which this Bond is

issued shall be deemed to be a part of the contract evidenced by this Bond, to the same
extent as if written fully herein.
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. IN WITNESS WI—]EREOF THE BROOKE COUNTY PUBLIC- SERVICE
DISTRICT has caused this Bond to be s1oned by its Chairman and its corporate : seal to be

~ hereunto affixed or imprinted hereon and attested byits Secretary, and has caused thls Bond
to be dated the 9th day of December 1997

(SEAL]

. Chairman

ATTEST:

Secretary

e



- CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This BOﬁd is one of the Original Bonds described in the within-mentioned
Resolution and has been duly registered in the name of the registered owner set forth above. -

ONE VALLEY BANK, - :
- NATIONAL ASSOCIATION

By _ ,
- Tts Authorized Officer

‘Dated:

40-




 RECORD OF ADVANCES

HOR: a @
GO . O
©% (123

© & A

Amount " Date . Amount Date

Totdl $___

-Al-



 EXHIBITB

. SCHEDULE OF ANNUAL DEBT SERVICE

42




{Form of Assignment]

FOR VALUE RECEIVED the ﬁndersigned. sells, assigns, and _transfefé unto

the within Bond and does hereby irrevocably constitute and appoint : : .
‘Attorney to transfer the said Bond on the books kept for reglstratlon of the within Bond of_ .
the said Issuer, with full power of substitution in the premises.

Dated: . )

In the presenc’é of:
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Séc’uon 3, 09 Sale of Origmal Bonds; Ratification and Exé'cutibﬁ of Loan -

 Agreements. The Original Bonds for each phase shall be sold to the Authority, pursuant to .

the terms and cond1t1ons of the respective Loan Agreements. As a ratification of the

resolution of Council authorizing execution of the Loan Agreements, the Chairman is

specifically authorized and d1rected to execute the Loan Acrreements and the Secretary is -
directed to affix the seal of the Issuer, attest the same and dehver the Loan Agreements to

" the Authority. The Loan Agreements.are specifically incorporated into this Resolution.

Section 3.10. Certificate of Consulting Fngineers. Prior to the issuance of the
Original Bonds, the Issuer must obtain the certificate.of the Consulting Engineers, in the
form attached to the SRF Loan Agreement, to the effect that the Project has been designed
as provided in the Program application and will be constructed in accordance with the
approved plans, speclflcatlons and design as submitted to the DEP and the Authority, as the
- case may be, that the Project will be adequate for the purposes for which it was designed,
and the funding plan as submitted to the DEP and the Authority is sufflc1ent to pay the costs
of the acquisition and constructlon of the Project.

Section 3 11. Amended Schedule A Filing. Within 60 days following the
Completlon Date, the Issuer will file with the Authority its schedule, in substantially the
. form of "Amended Schedule A" to the Loan A greement, setting forth the actual costs of the
Project and sources of funds used therefor.
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ARTICLE V o
.' SYSTEM REVENUES AND APPLICATION THEREOF
Seetion 5.01. Establishment of Funds and Account:s‘ with Deposi'torv Bahk

The following special funds or accounts are created with and shall be held by the Dep051tory
Bank: | .

(1) Revenue Fund;

(2) Rene\;;ual anci ReplacementrFund; | |

(3)  Series 1997 A Bond Construction Trust Fund; |
(4) Senes 1997 B Bond Construcuon Trust Fund and
(5)  Series 1997 C Bond Construction Trust Fund.

A Sectlon 5.02. Estabhshment of Funds and Accounts with Commlssw-n The
followingspecial funds or accounts are hereby established with the Commission for each
series of Or1 gmal Bonds: . :
| (1) Sinking ijdi

(a) Within the Sinking Fund, the Reserve Account.

Section 5.03. S-vstem Revenues: Flow'of Funds. A. The entire Gross '

Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this.Resolution and shall be kept separate and distinct from all other funds of the Issuer
and the Depository Bank and used only for the purposes and in the manner, therein and ,
“herein provided. :

(1) The Iesuer shall, each month, transfer from the Revenue Fund’
an amount sufficient to pay current-Operating Expenses of the System. :

(2)  The Issuer shall next, on the first day of each month (i)
commencing 4 months prior to the first date of payment of interest, if any, on the respective
series of Bonds for which interest has not-been capitalized (or, in the case of the Series 1997
. C Bonds, commencing on the earlier of that date or the first day of the month following the
- last date of payment of principal of the Series 1997 A Bonds, whichever occurs first),.

o apportwn and set apart out of the Revenue Fund and remit to the Commission, for deposit

in the respective Sinking Funds, a sum equal to 1/3rd of the amount of interest which will -
become due on the respectlve series of Bonds on the next ensum quarterly interest payment
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date; provided, that, in the event the period to elapse between the date of such initial deposit

- .in the respective Sinking Funds and the next quarterly interest payment date is less than 4
‘months, then such monthly payments shall be increased proportionately to provide, one

- month prior to the next quarterly interest payment date, the required amount of interest

coming due on such date, and (ii) on the first day of each month, commencing 4 months .
prior to the first date of payment of principal on the respective series of Bonds (or, in the
case of the Series 1997 C Bonds, commencing on the earlier of that date or the month after
the last date of payment of principal of the Series 1997 A Bonds, whichever occurs first),
apportion and set apart out of the Revenue Fund and remit to the Commission for deposit
in the respective Sinking Funds, a sum equal to 1/3rd of the amount of principal which will
mature and become due on the respective series of 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 respective Sinking Fund and the next quarterly principal payment
date is less than.4 months, then such monthly payments shall be increased proportionately
to provide, one month prior to the next quarterly principal payment date, the required
ammount of principal coming due on such date.‘When additional series of Original Bonds are
issued, the payment of interest and principal on said bonds shall be made simultaneously
with the payments described in this Section 5.03A(2) and to the extent that Revenues are
insufficient to make all of the payments, such payments shall be made, pro rata, among each
series of Bonds. o i

(3) . The Issuer shall next transfer from the Revenue Fund and pay
1o the Commission on the first day of each month, commencing 3 months prior to the first
date of payment of principal of each respective series of Bonds (or, in the case of the Series
1997 C Bonds, commencing on the earlier of that date or the month after there shall have
been deposited in the Reserve Account for the Series 1997 A Bonds an amount equal to the

Series 1997 A Reserve Requirement), if not fully funded upon issuance of such series of
~ Bonds, for deposit in the respective Reserve Account, an amount equal to 1/120 of the

respective Reserve Requirement; provided, that no further payments shall be' made into the
respective Reserve Account when there shall have been deposited therein, and as long as

there shall remain on deposit therein, an amount equal to the respective Reserve

Requirement. When additional series of Original Bonds are issued, the payment of interest

‘ - and principal on said bonds shall be made simultaneously with the payments described in

this Section 5.03A(3) and to the extent that Revenues are insufficient to make all of the
payments, such payments shall be made, pro rata, among each series of Bonds.

(4)y . Thelssuer shail next, from the moneys remaining in the Revenue

l Fund, on the first day of each month, transfer to the Renewal and Replacement Fund a sum
“equal to 2 1/2% of the Gross Revenues each month, exclusive of any payments for account

of any Reserve Account. All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the Depository Bank and shall be invested and
reinvested in accordance with Article VIII hereof. Withdrawals and disbursements may be
made from the Renewal and Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that any deficiencies in the Reserve’

Account (except to the extent such deficiency exists because the required payments into such
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_account have not, as of the date of deterrmnatlon of a deficiency, funded such account to the
maximum extent required hereof) shall be promptly eliminated with moneys from the
" Renewal and Replacement Fund. .

‘ Moueys in the respective Sinking Funds shall be used only for the .
purposes of paymg prm(npal of and interest on the respective series of Bonds as the same
‘shall become due. Moneys in the Reserve Account in the respective Sinking Funds shall be
used only for the purpose of paying principal of or interest on the respective series of Bonds,
as the same shall come due, when other moneys in the respective Sinking Fund are
* insufficient therefor, and for no other purpose. Except for the fundsrequired to be deposited
in the Rebate Fund, all investment earnings on moneys in the respective Reserve Accounts
shall be transferred, not less than once each year, to the respective Bond Construction Trust
Funds prior to completion of the PIO] ect and thereafter, pro rata, to the respective Sinking

Funds.

Any withdrawals from the Reserve Accounts whichresult in areduction
in the balance of any Reserve Account to an amount below the applicable Reserve
. Requirement shall be subsequently restored from the first Net Revenues available after all
requ1red payments to the Sinking Funds for payment of debt service on the Bonds have been
~made in full
B. As and when additional Bonds ranking on a parity with the Original

Bonds are issued, provision shall be made for additional payments into the Sinking Fund |
sufficient to pay any interest on such additional Bonds and accomphsh retirerment thereof .
-at maturity and to accumulate a balance 1n the Reserve Account in an amount equal to the
‘Reserve Requirement.

The Commissionis hereby designated as the fiscal agent for the administration
of the Sinking Funds created hereunder, and all amounts required for said Sinking Funds -
- shall be remltted to the Commission from the Revenue Fund by the Issuer at the times
prov1ded herein.

The payments into the Smlqng Funds shall be made on the f1rst day of each
month except that when the first day of any month shall be a Sunday or legal holiday then
such payments shall be made on the next succeeding business day, and all such payments
shall be remitted to the Commission with approprtate instructions as to the custody, use and
application thereof consistent with the provisions of this Resolution. :

Moneys in the Reserve Accounts shall be invested and reinvested by the
Commission in accordance with Article VIII hereof.

The Sinking Funds, including the Reserve Accounts therein, shall be used

solely and only for, and is hereby pledged for, the purpose of servicing the respective series .

of Bonds and any additional Bonds ranking on a parity with them that may be 1ssued and
‘ Outstan(hncr under the conditions and restrictions hereinafter set forth.
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- 'C. ° Wheneverall of the required and provided transfers and payments from
 the Revenue Fund into the several special funds, as hereinabove provided, are current and
" there remains in said Revenue Fund a balance in excess of the estimated amounts required
to be so transferred and paid into the Sinking Funds, including the Reserve Accounts
therein, and the Renewal and Replacement Fund during the following month or such longer
period as shall be required by the Act, such excess shall be considered as surplus revenues
(the "Surplus Revenue"). Surplus Revenues may be used for any lawful purpose of the
Systeml. : :

: D. The Issuer shall remit from the Revenue Fund to the Commission or the
Depository Bank, on such dates as the Commission or the Depository Bank, as the case may -
-be, shall .require, such additional sums as shall be necessary to pay any Depository Bank's
charges then due. ‘ | o

_ ‘Simultauéoﬁsiy with the deposits made to the Commission pursuant to Section
5.03A(2) and (3) the Issuer shall remit to the Commission the SRF Administrative Fee.

The Issuer shall complete the "monthly paymé‘nt form," which formis attached
to the Loan Agreement as Exhibit F, and submit a copy of said form along with a copy of
its payment check to the Authority by the fifth day of each calendar month. '

. ~_ E. . Themoneys in excess of the maximum amounts insured by FDIC in the
Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to the
'full extent thereof in excess of such insured sum, by Qualified Investments as shall be
eligible as security for deposits of state and municipal funds under the laws of the State.

: F If, on any monthly payment date, the revenues are insufficient to place
the required amount in any of the funds and accounts as hereinabove provided, the
deficiency shall be made up in the subsequent payments, in addition to the payments which
would otherwise be required to be made into the funds and accounts on the subsequent .
‘payment dates. ’

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

H:  The Gross Revenues of the Systeﬁl shall only be used for purposes of
the System. ' ' ' S .

Section 5.04. Excess Bond Proceeds. Upon completion of the Project, any

proceeds of the Original Bonds not required to pay Costs of the Project shall be applied as
“directed by the Authority and Council. _ ' . .

49-



- ARTICLE VI

APPLICATION OF ORIGINAL BOND
- PROCEEDS; FUNDS AND ACCOUNTS

Section 6.01. Application of Original Bond Proceeds. Frem the rrroneys
received from time to time from the sale of any or all of the Original Bonds, the following
“amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Bonds, there shall be deposited with the
Commission in the respective reserve account the sum, if any, set forth in the Supplemental
Resolution for funding of sald Reserve Account.

B.  The remaining moneys derived from the sale of the Original- Bonds
_ shall be deposited by the Issuer, as received from time to time, in the Bond Construction
" Trust Funds herelnafter established.

C. There is hereby created and established w1th the Deposrtory Bank a
special fund, designated the "Bond Construction Trust Fund," for each series of Ornginal
Bonds. The Dep051tory Bank shall act as a trustee and fiduciary for the Bondholder with
respect to the Bond Construction Trust Funds and shall comply with all requlrernents with
respect to the disposition of the Bond Construction Trust Funds set forth in this Resolution.

" Except with respect to any transfers to the Rebate Fund, moneys in the Bond Construction
Trust Funds shall be used solely to pay Costs of the Project and until so transferred or
expended, are hereby pledged as additional secunty for the Bonds.

‘ D. After completion of construction of the Project, as certified by the
~Consulting Engineers, and after all costs have been paid, any remaining proceeds of the
" Series 1997 A Bonds shall be used as directed in writing by the Authority and any remammg
proceeds of the Series 1997 B Bonds or Series 1997 C Bonds shall be used as directed in
wntmg by the Authority. and the Infrastructure Council.

. Section 6.02. D1sbursements From the Bond Construet10n Trust Funds.

A. With respect to the proceeds of the Series 1997 A Bonds, on or before
the Closing Date, the Issuer shall have delivered to the Authority a report listing the specific
purposes for which the proceeds of the Series 1997 A Bonds will be expended and the
dlsbursement procedures.for such proceeds, including an estimated monthly draw schedule.

Except as provided in Section 6.01 hereof, disbursements from the respective
Series 1997 A Bond Construction Trust Fund (except for the cost of issuance of the Original
Bonds which shall be made upon request of the Issuer) shall be made only after submission
to, and approval from, the Authority and the DEP of the following: '
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o ‘-;,(1) 3 A“’PéyrﬂentReduisitionFofm," attached to.the Loan Agreefnentfdr the
Series 1997 A Bonds, and : ' L

o (2) a certificate, signed by the Chairman and the Cohéuiting Engineérs, .
stating: - ' | |

(A)  That none of the items for which the payment is proposed to be
made has formed the basis for any disbursements theretofore made;

(B) That 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; o

(C) That each of such costs has been otherwise properly incurred;
and - . : . ‘

: D) 'Tha_t payment for each of the items proposed is then due and
owing. - : :

: - - B. With respect to the proceeds of the Series 1997 B Bonds and the Series
1997 C Bonds, on or before the Closing Date, the Issuer shall have delivered to the
. Infrastructure Council a report listing the specific purposes for which the proceeds. of the
" Series 1997 B and 1997 C Bonds will be expended and the disbursement procedures for

- such proceeds, including an estimated monthly draw schedule. .

, . With respect to the proceeds of the Series 1997 B Bonds and Series 1997 C

Bonds, by the fifteenth day of each month, the Issuer shall provide the Infrastructure Council
with a requisition for costs incurred for- the Project with such documentation as the
Infrastructure Council shall from time to time require. Upon receipt of the proceeds from
the Authority, the Issuer shall deposit the proceeds in the respective Bond Construction
Trust Fund and pay any approved costs. Payments for Costs of the Project shall be made

monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 1997
B Bond Construction Trust Fund and the Series 1997 C Bond Construction Trust Fund -
(except for the cost of issuance of the Series 1997 B Bonds or the Series 1997 C Bonds
which shall be made upon request of the Issuer) shall be made only after submissionto, and
approval from, the Authority and the Infrastructure Council, of a certificate, signed by the
Chairman and the Consulting Engineers, stating that: '

(A That none of the items for which the 'payment is proposed to be
made has formed the basis for any disbursements theretofore made;
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(B) Thet each itemn for which the payment 1s proposed to be made
' isorwas necessary hl connecnon with the Projectand constitutes a Cost of the
PIOJeet :

i(C')' That each of s-ueh ‘cos,ts has been therwise properly incurred;

and

. (D) . That payment for each of the items proposed is then due and
owing. ' ‘ '
C. In case any contfaet provides for the retention of -a portion of the

contract price, the Depository Bank shall disburse from the Bond Construction Trust Funds
* only the net amount remaining after deduction of any such portion. All payments made from
* the Bond Construction Trust Funds shall be presumed by the Depository Bank to be made
~ for the purposes set forth in said certificate, and the Depository Bank shall not be required
to monitor the apphcanon of disbursements from the Bond Construction Trust Funds. The
Consulting Engineers shall, from time to time, file with the Depository Bank written
statements adwsmOr the Depos1tory Bank of its then authorized representative.

Pending such application, moneys in the Bond Construction Trust Funds,

_ 1nc1ud1ng any accounts therein, shall be invested and remvested in Qualified Investments at’
the Wntten d1rect1on of the Issuer.”
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|  ARTICLEVI -
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions set forth in this Resolution shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by |
" any owner or owners of the Bonds. In addition to the other covenants, agreements and
provisions of this Resolution, the Issuer hereby covenants and agrees with the owners of the
Bonds as hereinafter provided in this Article VIL . All such covenants, agreerments and
. provisions shall be irrevocable, except as provided herein, as long as any of said Bonds, or
the interest thereon, is Outstanding and unpaid.

Section 7.02. Bondsnot to be Indebtedness of the Issuer. The 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 Resolution. No Holder or Holders of any Bonds shallever

have the right to compel the exercise of the taxing power, if any, of the Issuer to pay said
Bonds or the interest thereon. |

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment of the
debt service of the Original Bonds issued hereunder shall be secured forthwith, equally and
ratably, by a first lien on the Net Revenues derived from the operation of the System. The
revenues derived from the System, in an amount sufficient to pay the principal of and
interest on the Bonds herein authorized and to make the payments'into the Sinking Funds,
~including the Reserve Accounts therein, and all other payments provided for in this
Resolution are hereby irrevocably pledged, in the manner provided herein, to the payment
‘of the principal of and interest on the Bonds and for the other purposes provided in the
Resolution. ’ - ' ' '

Section 7.04. Rates. Prior to issuance of the Original Bonds, equitable rates
or charges for the use of and service rendered by the System will be established in the
manner and form required by law, and copies of such rates and charges so established will
be continuously on file with the Secretary, which copies will be open to inspection by all
interested parties. The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from said System sufficient to pay Operating Expenses and to
make the prescribed payments into the funds created hereunder. Such schedule of rates and
charges shall be changed and readjusted, 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 mar gin for contingencies and temporary unanticipated
reductions 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 reasonable expenses of operation, repair and '
maintenance of the System, including any reserves required by the PSC Order or any. -
supplemental or amendments thereto, and (ii) to leave a balance each Fiscal Year equal to
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at least 115% of the maximum amount required in any succeeding Fiscal Year for payment
of principal of and interest on the Bonds; provided that, in the event that an amount at least
equal to or in excess of the Reserve Requirement is on deposit in the Reserve Accountand -
the reserve account for the Bonds is funded at least at the requirement provided for in the
‘Resolutions, such balance each Fiscal Year need only equal at least 110% of the maxirnum
armount required in any succeeding Fiscal Year for payment of principal of and interest on
the Original Bonds. L o : ’ S

Section 7.05. Completion, Operation and Maintenance; Schedule of Cost.
The Issuer will expeditiously complete the Project and will maintain the System in good
condition and will operate the same as a revenue-producing enterprise in an efficient and
econommical manner; making such expenditures, for equipment and for renewal, repair and
replacement as may be proper for the economical operation and maintenance thereof, from -
the revenues of said System, in the manner provided in the Resolution. "

Upon completion of the Project, the Issuer -shall file with the Authority a. =

- schedule, in substantially the form of Amended Schedule A to the Program loan application,
setting forth the actual costs of the Project and sources of funds therefor. S

. Section7.06. Sale of the Systemn. The Systemmay be sold, mortgaged, leased
_or otherwise disposed of only as a whole, or substantially as a whole, and only 1f the net
. proceeds to be realized shall be sufficient fully to pay or redeem at or prior to maturity all
the Bonds.Outstanding. The proceeds from such sale, mortgage, lease or other disposition -
of the Systermn shall immediately be remitted to the Commission for depositin the appropriate
Sinking Funds, and the Issuer shall direct the Commission to apply such proceeds to the
~ payment of principal and any interest at maturity of Bonds about to mature and to the
‘redemption prior to maturity, at the earliest date permitted hereby and at the redemption
price, of all other Qutstanding Bonds. Any balance remaining after the redemption or

payment of .all the Bonds and interest 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. . S S

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. The Board may then, if it-be so
 advised, as evidenced by certificates of the Consulting Engineers, by resolution duly
- adopted, approve and concur in such finding and provide for the sale of such property if the
amount to be received therefor is not in excess of ten thousand dollars ($10,000), or
authorize such sale, lease or other disposition of such property, upon public bidding, if the
amount to be received therefor is in excess. of ten thousand dollars ($10,000) but not in
"excess of fifty thousand dollars ($50,000). The proceeds of any such sale, lease or other -
disposition of such property, not in excess of $10,000, shall be deposited in the Renewal and .
. Replacement Fund. The proceeds derived from any such sale, lease or other disposition of

-~ such property, in excess.of $10,000.and not in excess of $50,000, shall be remitted by the *
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Issuer to the Commission for deposit in the appropriate Sinking Funds and shall be applied
~ only to the redemption of Bonds of the last maturities then Outstanding or to the purchase -
" of Bonds of the last maturities then Outstanding at prices not greater than the redemption
- priceof such Bonds. Such payments of such proceeds into the Sinking Fund or the Renewal
and Replacement Fund shall not reduce the amounts required to be paid into said funds by
_ other provisions of this Resolution. ‘ ' ‘ L

" No sale, lease or other disposition of the properties of the System sh‘aIl be
made by the Issuer if the proceeds to be derived therefrom shall be in excess of fifty
thousand dollars ($50,000) and be insufficient to pay or redeem, prior to maturity, all the

‘Bonds then Outstanding, without the prior approval and consent in writing of the owners, .

or their duly authorized representatives,. of sixty-six and two-thirds percent (66-2/3%) in
amount of the Bonds then Outstanding. The Issuer shall prepare the form of such approval

‘and consent for execution by the then owners of the Bonds, for the disposition of the - '

proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.07. Issuance of Other Obligations Payable out of Revenues and
General Covenant Against Encumbrances. The Issuer shall not issue any other obligations
whatsoever, except pari passu additional Bonds provided for in Section 7.08 hereof, payable .
from the revenues of the System which rank prior to, or equally, as to lien on and source of
" and security for payment from such revenues.with the Bonds; provided, however, that
_ additional Parity Bonds may be issued as provided in Section 7.08 hereafter. Allobligations
~ hereafter issued by the Issuer 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 and source of and security for payment from such revenues and
in all other respects to the Bonds to the extent such are Outstanding; provided, that no such
subordinate obligations shall be issued unless.all payments required to be made into’the -
* respective Reserve Accounts and the Renewal and Replacement Fund, at the time of the
issuance of such subordinate obligations, have been made and are current.

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, except with respect to said pari passu additional Bonds, being on a parity with the
lien of the Bonds, and the interest thereon, upon any of the income and revenues of the
Systern pledged for payment of the Bonds and the interest thereon in this Resolution or upon
' the System or any part thereof. ‘ ‘

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

| Section 7.08. Parity Bonds. No Parity Bonds payablé out of the revenues of -
the System shall be issued after the issuance of any Bonds pursuant to this Resolution,
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except under the conditions and in the manner heréin provided and with the prior written
consent of DEP, the Infrastructure Counc_il and the A_uthority.

No Parity Bonds shall be issued, except for the purpose of financing the costs
of the acquisition or construction of extensions, additions, betterments or improvements to
the System or refunding the entirety of one or more issues or series of bonds or both such

purposes.

No Parity Bonds shall be issued at any time, however, unless and untl there
has been procured and filed with the Secretary a written statement by Independent
Accountants, based upon the necessary investigation and certification by the Consulting -
‘Engineers, reciting the conclusion that the net .revenues .actually derived, subject to the
adjustments hereinafter provided, from the System during any twelve (12) consecutive
months within the eighteen (18) months immediately precedlncr 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 three (3) succeeding years after the completion of the
improvements to be financed by such additional Parity Bonds, shall not be less than one
hundred fifteen percent (115%) of the maximum debt service in any succeedmg year on the
foHowmg

¢

(D ~Each series of Origina_l Bonds fhen Outstanding;

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

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

- The "estlrnated average increased annual net revenues to be received in each
~ of the three (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
any increase in rates enacted by the Issuer, the time for appeal of which shall have expired
‘prior to the date of delivery of such Parity Bonds, and shall not exceed the amount to be
stated in a certificate of the Consulting Engineers, which shall be filed in the office of the
Secretary prior to the issuance of such additional Parity Bonds. '

The Net Revenues actually derived from the System during the twelve (12)
consecutive month period hereinabove referred to may be adjusted by adding to such net
revenues such additional net revenues which would have been received, in the opinion of
the Consulting Engineers and the Independent Accountants as stated in a certificate jointly
- made and signed by the Consulting Engineers and the Independent Accountants, on account
of increased rates, rentals, fees and charges for the System enacted by the Issuer, the time .
. for appeal of which shall have expired. prior to issuance of such Parity Bonds.

‘Not later than simultaneously with the delivery of such Parity Bonds, the Issuer -
shall have entered into written contracts for the immediate acquisition or construction of
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such extens'ions, additions, betterments or improvements to the System which are to be .
financed by such Parity Bonds. ' '

~Allthe covenants and other provisions of this Resolution (except as to details
of such Parity Bonds inconsistent herewith} shall be for the equal benefit, protection and
security of the owners of the Original Bonds and the owners of any Parity Bonds
subsequently issued, from time to time, within the liritations of and in compliance with this
‘Section. All the Bonds, regardless of the time or times of their issuance shall rank equally -
with Tespect to their respective liens on the revenues of the System, and their respective
sources of and security for payment from said revenues, without preference of any Bond
over any other. The Issuer shall comply fully with all the increased payments into the
various funds created in this Resolution required for and on account of such additional
“Bonds, in addition to the payments required for Bonds theretofore issued pursuant to this
‘Resolution. - ‘ :

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and superior lien of the Qutstanding Bonds on such revenues. The Issuer shall
~ notissue any obligations whatsoever payable from the revenues of the System, or any part

. thereof, which rank prior to or, except in the manner and under the conditions provided in
~ this section, equally, as to lien on and source of and security for payment from such
‘revenues, with the Bonds. ' S ' -

" No Parity Bonds shall be issued at any time, however, unless all the payments
into the respective funds and accounts provided for in this Resolution on account of the
Bonds then Qutstanding, and any other payments provided for in this Resolution, shall have
been made in full as required to the date of delivery of the Parity Bonds, and the Issuer shall

_then be in full compliance with all the covenants, agreements and terms of this Resolution.

Section 7.09. Insurance and Construction Bonds. The Issuer will carry such

~ insurance and in such amounts as is customarily carried with respect to works and properties.
_similar to the System, with a reputable insurance carrier or carriers, against loss or damage
by fire, explosion, hurricane, earthquake, cyclone, occupancy or other hazards and nsks.
The Issuer will require that each of its contractors and all subcontractors maintain, during -
the life of the construction contract, workers' compensation coverage, public liability
insurance, property damage insurance and vehicle liability insurance in amounts and on.
terms satisfactory to the Authority and the DEP, so long as the Authority is the Owner of the
Bonds. The Issuer will itself, or will require each contractor and subcontractor to, obtain
and maintain builder's risk insurance (fire and extended coverage) on a one hundred percent
(100%) basis (completed value form) on the insurable portion of the Project, to protect the
.- interests of the Issuer, the Authority, the prime contractor and all subcontractors as their
interests may appear, in accordance with the Loan Agreement, during construction of the
. Project in the full insurable value thereof. In time of war, the Issuer shall also carry in said
amount such insurance as may be available against loss or damage by the risks and hazards
of war. The proceeds of all such insurance policies shall be disposed of as provided in the.
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~ Resolution and otherwise shall be placed in the Renewal and Replacement Fund and used
only for the repair and restoration of the damaged or destroyed properties or for the other
- purposes provided herein for said Renewal and Replacement Fund. The Issuer shall also
carry liability insurance for damage or injury to persons or property in amounts adequate for
such purposes and customarily carried with respect to works and properties similar to the
System. The Issuer shall carry such other insurance as is required by the Authority and DEP
and as set forth in the Loan Agreement, including but not limited to flood insurance and
- business interruption insurance, to the extent available at reasonable cost to the Issuer.

The Issuer shall requlre all contractors engaved 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.

Section 7.10. Consultmg Engmeer The Issuer shall provide and maintain

- competent and adequate resident engineering services satisfactory to the Authority, the
Infrastructure Council and the DEP 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, Such resident engineer shall certify to the Authority, the DEP and the Issuer, 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. The Issuer shall require the. Consulting Engineers to submit Recipient As-Built .
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
" Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
 aPerformance Certificate, the form of which is attached as Exhibit A to the L.oan Agreement
~andis 1ncorporated herein by reference, to the DEP within 60 days of the end of the f1rst year

- after the Project is completed

The Issuer shall require the Consulting Engineers to submit the final Operation - -

and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed. The Issuer agrees that it will, at all times, provide operation and
maintenance of the System to comply with any and all State and federal standards. The
Issuer agrees that qualified operating personnel, properly certified by the State, will be
employed before the Project is 25% complete and agrees that it will retain such a certified
operator(s) to operate the Systerm during the entire term of this Loan Agreement. The Issuer
shall notify the DEP in writing of the certified operator employed at the 25% completion
stage. _

The Issuer aoiees that qualified operatin g personnel, properly certified by the
State will be retalned to operate the System during the entire term of the Loan Ag’reements

SCCthIl 7.11. Compliance With Loan Agreements, Rules and Regulatlons
The Issuer hereby covenants and agrees to perform and satisfy all terms and conditions of
the Loan Agreements and to comp_ly‘w1th all applicable laws, rules and regulations issued-
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by the Authority, the Infrastructure Council, the DEP or other State, federal or local bodies
.in regard to the construction of the Project and operation, maintenance and use of the

© Systemn. Notwithstanding anything herein to the contrary, the Issuer will provide the DEP

and the Infrastructure Council with copies of all documents submitted to the Authority.

Section 7.12. No Free Services. The Issuer will not render or cause to be

. rendered any free services, of any nature, by its System; and, in the event the Issuer or any
department, agency, instrumentality, officer or employee of the Tssuer shall avail itself or |

himself or herself of the facilities or services provided by the System or any part thereof, the
same rates, fees or charges.applicable to other customers receiving like services under

similar circumstances shall be charged the Issuer and any such department, agency,. -

instrumentality, officer or employee. Such charges shall be paid as they accrue, and the
Issuer shall transfer from its general funds sufficient sums to pay such charges for service
to any of its departments or properties. The revenues so received shall be deemed to be

revenues derived from the operation of the System and shall be deposited and accounted for

in the sarme manner as other revenues derived from such operation of the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently enforce

and collect all fees, rates, rentals or other charges for the services and facilities of the System

and take a]l steps, actions and proceedings for the enforcement and collection of such fees,
rates, rentals or other charges that shall become delinquent to the full extent permitted or
authorized by the laws of the State of West Virginia. All suchrates and charges, if not paid
when due, shall become a lien on the premises served by the System. L

, - Whenever any rates, rentals or charges for the services or facilities of the
Systemn, or of the waterworks system or sewerage system constituting a part thereof, shall

- remain unpaid for a period of thirty (30) days after the same shall become due and payable,
the property and the owner thereof, as well as the user of the services and facilities, shall be

delinquent until such time as all such rates and charges are fully paid. The Issuer further
covenants and agrees that it will, to the full extent permitted by law, and any rules and

" regulations promulgated by the PSC applicable thereto, discontinue and shut off both the

water and sewerage services and facilities of the System to all delinquent users of the
services and facilities of the System, or of the waterworks system or sewerage system
constituting a part thereof, and will not restore either water or sewerage services of the
System until all delinquent charges for the service and facilities of the System, or of the
waterworks system or sewerage system constituting a part thereof, plus reasonable interest

penalty charges for the restoration of service, have been fully paid. Asrequired by the PSC

~ Order, the Issuer has entered into a Water Service Termination Agreement with the Village

of Beech Bottom.

Section 7.14. No Competing Franchise. To the extent allowable by law, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit

to any person, firm, corporation or body, or agency or instrumentality whatsoever for the
-providing of any services which would compete with services provided by the System.
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‘Section 7.15. Books. Records and Facilities. The Issuer shall keep C'ompl'ete
- and accurate records of the cost of acquiring the Project site and. the costs of acquiring,

o constructing and installing the Project. The Issuer shall permit the Authority, the

Infrastructure Council, and the DEP, or their agents and representatives, to inspectall books,
documents, papers and records relating to the PI‘O_I ect and the System, at all reasonable times,
for the purpose of audit and examination The Issuer shall submit to the Authority, the
Infrastructure Council, and the DEP such documents and information as they may
reasonably require in connection with the acquisition, construction and installation of the
Project, the operation and maintenance of the System and the administration of the Loan
Agreements or Grant Receipts or other sources of financing for the Project.

: . The Issuer shall permit the Authority, the Infrastructure Council and the DEP,

"or their agents and representatives, to inspect all records pertaining to the operation of the

System, at all reasonable times, following completion of construction of the Project and

commencement of operation thereof, or, if the Project is an improvement to an existing
- system, at any.reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be separate
* and apart from all other books, records and accounts of the Issuer, in which complete and
correct engries shall be made of all transactions relating to the System, and any owner of a
. Bond or Bonds issued pursuant to the Resolution 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 currently-accepted
accounting practices in accordance with the rules and regulations of the PSC and the Act.
Separate control accounting records shall be maintained by the Issuer. Subsidiary records
as may be required shall be kept in the manner, on the forms, in the books, and along with
other bookkeeping records as prescribed by the Issuer. The Issuer shall prescribe and
institute the manner by which sub31dlary records of the accounting system which may be
installed remote from the direct supervision of the Issuer shall be reported to such agent of
the Issuer as the Board shall direct. -

The Issuer shall file with the Consulting Engineers and the Authority, the
Infrastructure Council and DEP, and shall mail in each year to any owner or Owners. of '
Bonds requesting the same, an annual report contmmng the followmcr

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

(B) . A balance sheet statement showing all deposits in all the funds

and accounts provided for in this Resolution with respect to said Bonds and .
the status of all said funds and accounts. '
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(C) ~ The amount of any Bonds or other'obligations Outstanding' and = -

secured by a lien on the Net Revenues of the System.

The Issuer shall also, at least once a year, cause the books, records and
_accounts of the System to be completely audited by Independent Accountants in compliance .
with OMB Circular 128 and the Single Audit Act, or any successors thereto, and shall mail .
‘upon request, and make available generally, the report of said Independent Accountants, or
a summary thereof, to any owner or owners.of Bonds issued pursuant to this Resolution, and
shall submit said report to the Authority, the Infrastructure Council and the DEP. "The report
of said audit shall include a statement that.the Issuer is in compliance with the terms and
provisions of the Act and the Loan Agreements and that the Issuer's revenues are adequate
to meet its operation and maintenance expenses and debt service requirements. o

The Issuer shall, commencing on the date contracts are executed for the
construction of the Project and for two years following the completion of the Project, each
month complete a Monthly Financial Report and forward a copy by the-10th of each month
to the Authority, the Infrastructure Council and the DEP.

The Issuer shall, during construction of the Project, complete Payment
Requisitiop Forms, the form of which is attached to the SRF Loan Agreement as Exhibit C.
and is incorporated herein by reference, and forward a copy to the DEP in compliance with
. the Issuer's construction schedule. S

The Issuer shall provide the DEP with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as set forth
in Exhibit E of the Loan Agreement or as promulgated from time to time.

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

Section 7.16. Operating Budget. The Issuer shall, annually, at least 45 days
preceding the beginning of each Fiscal Year, prepare and adopt by resolution a detatled,
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 Infrastructure Council and the DEP within thirty days of the adoption
thereof. No expenditures for the operation and maintenance of the System shall be made in
~ any Fiscal Year in excess of the amounts provided therefor in such budget without a written

finding and recommendation by the Consulting Engineers, 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
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expenditures shall be made until the Board 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 the
Consulting Engineers 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 to any Holder of any Bonds who shall file his address with the Issuer and-
request in writing that copies of all such budgets and resolutions be furnished him and shall
_ make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to any Holder of any Bonds
‘or anyone acting for and in behalf of such Holder of any Bonds. 3

o In addition, the Issuer shall annually cause the records of the System to be
audited by Independent Accountants in compliance with OMB Circular 128 and the Single
Audit Act, or any successors thereto, the report of which audit shall be submitted to the

" Authority, the Infrastructure Council and the DEP. This audit report shall include a
statement that the Issuer is in compliance with the terms and provisions of the Act and the
Loan Agreements and that the Issuer's revenues are adequate to meet its operation and
maintenance expenses and debt service requirements.

Section 7.17. Mandatory Connection. The mandatory use of the Systemis

essential and necessary to protect and preserve the public health, comfort, safety,

. convenience and welfare of the inhabitants and residents of, and the economy of, the Issuer

and to assure the rendering harmless of sewage and water-borne waste matter produced or
arising within the territory served by the System. Accordingly, every owner, ‘tenant or
occupant of any house, dwelling or building located near the System, where sewage will
flow by gravity or be transported by such other methods approved by the State Department
of Health from such house, dwelling or building into the System, to the extent permitted by
the laws of the State and the rules and regulations of the PSC shall connect with and use the
Systemn and shall cease the use of all other means for the collection, treatment and disposal
of sewage and waste matter from such house, dwelling or building where there is such
gravity flow or transportation by such other method approved by the State Department of

" Health and such house, dwelling or building can be adequately served by the System, and

every such owner, tenant or occupant shall, after a 30 day notice of the availability of the
System, pay the rates and charges established therefor. |

- Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer
and a public nuisance, which shall be abated to the extent permitted by law and as promptly
as possible by proceedings in a court of competent jurisdiction.

- Section7.18. Tax Co‘venzints. The Issuer hereby further covenants and agrees
~ as follows: ' : ‘ »
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o A. - PUBLIC PURPOSE BONDS. The Issuer shall use the Bond proceeds

- of the Series 1997 C Bonds solely for the Project and as otherwise set forth herein, and the

© Project will be solely operated as a public purpose and as local governmental activity of the
Issuer. ' - : ‘ '

~ B.. PRIVATE ACTIVITY BOND COVENANT. The Issuer shall not

permit at any time or times any of the proceeds of the Series 1997 C Bonds or any other

funds of the Issuer to be used directly or indirectly in a manner which would result in the

~ exclusion of the Séries 1997.C Bonds from the treatment afforded by Section 103(a) of the

 Code by reason of the classification of the Series 1997 C Bonds as "private activity bonds"

_ within-the meaning of the Code. The Issuer will take all actions necessary to comply with
. the Code in order to assure the tax-exempt status of the Series 1997 C Bonds.

g .C.  PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
~ excess of 5% of the Net Proceeds of the Series 1997 C Bonds are used, directly or indirectly,
to make or finance a loan (other thanloans constituting Nonpurpose Investments) to persons

" other than state or local government units. ‘

D. FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take
any action, or permit or suffer any action to be taken if the result of the same would be to
"cause the Series 1997 C Bonds to be "federally guarantéed" within the meaning of Section
. 149(b) of the Code. - .

. E.  INFORMATION RETURN. The Issuer will file all statements,
instrurnents and returns necessary to assure the tax exempt status of the Series 1997 C
Bonds, including, without limitation, the information return required upder Section 149(e)

of the Code.

'  F. FURTHER ACTIONS. The Issuer will take any and all actions that-
may be required of it (including those deemed necessary by the Authority) so that the interest
on the Series 1997 C Bonds will be and remain excludible from gross income for federal
income tax purposes, and will not take any actions, or fail to take any actions (including
those determined by the Authority) which would adversely affect such exclusion. '

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Bondholders, a statutory mortgage lien upon the System is granted and created by the Bond-

" Act, which statutory mortgage lien is herebyrecognized and declared to be valid and binding . -

and shall take effect immediately upon delivery of the Bonds and shall be for the benefit of
all Owners of the Bonds." -

Section 7.20. PSC Order. The Issuer shall cbmply with the conditions of the
" PSC Order and any supplement or amendment thereto. S |

‘ ~Section7.21. Covanant_f_g Amend Resolution. The Issuerretains fhe rightto -
make any amendments, insertions or deletions by Supplemental Resolution of this
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‘Resolution as the Issuer deems necessary prior to the issuance of the Bonds to meet the

requirements of the Authority and the Infrastructure Council.

'Séétion 7.22. Compensation of the Issuer. The Issuer hereby covenants and
agrees that no compensation for policy direction shall be paid to the members of the Board
of the Issuer in excess of the amount permitted by the Act. Payment of any compensation

~ . toany such member for policy direction shall not be made if such payment would cause the

Net Revenues to fall below the amount required to meet all payments provided for herein,
nor when there is a default in the perforrnance of or compliance w1th any covenants or

; provmon hereof

Section 7.23.  Securities Law Compliance. The Issuer will provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its.annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2 12 (17 CFR Part 240)
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~ ARTICLE VI

INVESTMENT OF FUNDS; NON-ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Resolution, other than the Revenue Fund, shall be invested and
reinvested by the Commission or the Depository Bank, 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 Resolution, the need for such moneys for the purposes set forth herein
and the specific restrictions and provisions set forth in this Section 8.01.

~ Except as specifically provided herein, any investment shall be held in and at
- all times deemed a part of the fund or account in which such moneys were originally held,
including but not limited to those in the Bond Construction Trust Funds, and used for the -
purpose of such fund or account. The interest accruing thereon and any profit or loss
realized from such investment shall be credited or charged to the appropriate fund or
~account. The investments held for any fund or account shall be valued at the lower of cost
or then current market value, or at the redemption price thereof if then redeemable at the.
option of the Owner; including the value of accrued interest and giving effect to the
amortization of discount and investments in the "consolidated fund" of the West Virginia
" Board of Investments shall be valued at par. The Commission or the Depository Bank, 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. Such
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. ‘ :

NotWithstandin g the foregoing, any investments made pursuant to this
Resolution shall comply with the guidelines of the Authority and the Infrastructure Council.

Section 8.02. Arbitrace. The Issuer covenants that (1) it will restrict the use
of the proceeds of the Series 1997 C Bonds in such manner and to such extent as may be
necessary, in view of the Issuer's reasonable expectations at the time of issuance of the
Series 1997 C Bonds, so that the Series 1997 C Bonds will not constitute "arbitrage bonds”
under Section 148 of the Code, and (ii) it will take all actions that may be required of it
(including, without implied limitation, the timely filing of a federal information returm with
respect to the Series 1997 C Bonds so that the interest on the Series 1997 C Bonds will be

“and remain excluded from gross income for federal income tax purposes, and will not take
any actions which would adversely affect such exclusion.

~Section '8.03. Rebate of Excess Inv'estrilent Eamings to 'ﬂ_lg United States; A.
CREATION OF FUNDS. There are hereby created, to be held by the Depository Bank as
- separate funds distinct from all other funds and accounts held by the Depository Bank under
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this. Resolution, the Earnmcrs Fund and the Rebate Fund. All mterest earnings and profits

on amounts in all funds and accounts established under this Resolution on account of the

Series 1997 C Bonds, other than (i) interest earnings and profits on any funds referenced in

Siubsection C(S) of this Section if such earnings in any Bond Year are less than $100,000, -
" (ii) interest earnings and profits on amounts in funds and accounts which do not constitute

Gross Proceeds, and (iii) interest earnings and profits on the Rebate Fund shall, upon receipt
. by the Depository Bank, be dep031ted in the Earnings Fund. In addition, all interest earnings
and profits on Gross Proceeds in funds held by the Issuer shall, upon receipt, be paid to the
Depository Bank for deposit in the Earnings Fund. Annually, on or before the 30th day
following the end of each Bond Year or on the preceding business day in the event that such
last day is not a business day, or such earlier date as may be required under the Code or the
Loan Agreement, the Depository Bank shall transfer from the Earnings Fund to the Rebate
. Fund for purposes of ultimate payment to the United States an amount equal to Excess
Investment Earnings, all as more particularly described in this Section. Following the
transferreferenced in the preceding sentence, the Depository Bank shall transfer all amounts -
‘remaining in the Earnings Fund to the Series 1997 C Bond Construction Trust Fund until
completion of the Project, and thereafter to the Revenue Fund.

B. DUTIBES OFISSUER IN GENERAL. The Issuer shall calculate Excess
Investment Earnings in accordance with Subsection C and shall assure -payment of an
amount equal to Excess Investment Earnings to the Unlted States in- accordance with
. .Subsections D and E :

‘ C. CALCULATION OF EXCESS INVESTMENT EARNINGS. Within
.15 days following the last day of the first Bond Year, the Issuer shall calculate, and shail
provide written notice to the Authority and Depository Bank of, the Excess Investment
Earnings referenced in clause (A) of the definition of Excess Investment Earnings.
Thereafter, within 15 days following the last day of each Bond Year and within 15 days

" following the date of the retirement of the Series 1997 C Bonds, the Issuer shall calculate,

“and shall provide written notice to the Authority and Depository Bank of, the amount of
Excess Investment Earnings. Said calculations shall be made or caused to be made and/or
monitored by the Issuer or the Authority, in its sole discretion, in accordance with the

~ following: - - :

(1)  Except as provided in (2), in determining the amount described in
clause A(i) of the definition of Excess Investment Earnings, the aggregate amount
earned on Nonpurpose Investments shall include (i) all income realized under federal
income tax accounting principles (whether or not the person earning such income is
subject to federal income tax) with respect to such Nonpurpose Investments and with
respect to the reinvestment of investment receipts from such Nonpurpose Investments
(without regard to the transaction costs incurred in acquiring, carrying, selhng orf
redeeming suchN onpurpose Investments), including, but not limited to, gain or loss

- realized on the disposition of such Nonpurpose Investments (without regard to when
such gains are taken into account under Section 453 of the Code relating to taxable.
year of 1nclusron of gross income), and income under Sectlon 1272 of the- Code.
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" (relatrng to orlgmal issue discount) and (11) any unrealized gain or Joss as of the date
- -of retirement of the Bonds in the event that any Nonpurpose Investment is retained
- after such date.

(2)  Indetermining the amount described in clause (A) of the definition of
Excess Investment Eammcrs Investment Property shall be treated as acquired for its
fair market value at the time it becomes a Nonpurpose Investment, so that gain or. 1loss
* on the disposition of such Investment Property shall be computed with reference to
such fair market value as its adjusted basis.

3 In deterrnining the amount described in clause (A)(ii) of the definition
of Excess Investment Earnings, the Yield on the Series 1997 C Bonds shall be
determined based on the actual Yield of the Series 1997 C Bonds and during the
period between the Closing Date for the Series 1997 C Bonds and the date the
computation is made (with adjustments for original issue discount or prermurn)

, (4)  In determining the amount described in clause (B) of the definition of
~ Excess Investment Earnings, all income attributable to the excess described inclause
(A) of said definition must be taken into account, whether or not that income exceeds
the Yield of the Series 1997 C Bonds, and no amount rnay be treated as "negative
“arbitrage."

. (5 In determining the amount of Excess Investiment Earmngs there shall

" be excluded-any amount earned on any fund or account which is used prifnarily to

achieve a proper matching of revenues and Debt Service within each Bond Year and

- which is depleted at least once a year except for a reasonable carryover amount not

in excess of the greater of 1 year's earnings on such fund or account or 1/12th of

- annual Debt Serv1ce as well as amounts earned on said earnings if the gross earnings
‘on such fund or account for the Bond Year is less than $100,000.

D. PAYMENT TO THE UNITED STATES. The Issuer shall direct the
~ Depository Bank to pay from the Rebate Fund an amount equal to Excess Investment
“Earnings to the United States in installments with the first payment to be made not later than -
30 days after the end of the 5th Bond Year and with subsequent payments to be made not
later than 5 yeafs' after the preceding payment was due. The Issuer shall assure that each
such installment is in an amount equal to at least 90% of the Excess Investment Earmnings
with respect to the Gross Proceeds as of the close of the computation period. Not later than
60 days after the retirement of the Series 1997 C Bonds, the Issuer shall direct the
Depository Bank to pay from the Rebate Fund to the United States 100% of the theretofore
unpaid Excess Investment Earnings in the Rebate Fund. In the event that there are any
amounts remaining in the Rebate Fund following the payment required by the precedmg ‘

o sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful

purpose of the System. The Issuer shall remit payments to the United States at the address
prescribed by the Regulations as the same may be from time to time in effect with such
reports and statements as may be prescribed by such Regulations. In the event that, for any

-67-



reasbn, amounts in the Rebate Fund are insufficient to make the payments to-the United
‘States which are required by this Subsection D, the Issuer shall assure that such payments

~‘are made by the Issuer to the United States, on a timely ba51s from any funds lawfully

available therefor. .

In the event the Issuer fails to make any such rebates as required, the Issuer
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 Series 1997 C Bonds.

‘ E. FURTI—]ER OBLIGATIONS OF ISSUER. The Issuer shall assure that
Excess Investment Earnings are not paid or disbursed except as required in this Section. To
 that end the Issuer shall assure that investment transactions are on an arm's length basis and
‘that Nonpurpose Investments are acquired at their fair. market value. In the event that
Nonpurpose Investments consist of certificates of deposit or investment contracts,
~ investrment in. such Nonpurpose Investments shall be made in accordance with the
procedures described in applicable Regulations as from time to time in effect. The
Depository Bank shall keep the moneysin the Earnmgs Fund and Rebate Fund invested and
‘reinvested -to the fullest extent practicable in Government Obligations with maturities
consonant with the required use thereof and investment profits and earnings shall be credited
to the accdunt of such fund on which earned..

F. MAINTENANCE OF RECORDS The Issuer shall keep, and retain
for a period of six years following the retirement of the Series 1997 C Bonds, records of the
: determmatlons made pursuant to this Section 8.03.

G. INDEPENDENT CONSULTANTS In .order to provide for the
adrmnlstratlon of this Section 8.03, the Issuer and the Depository Bank (at the expense of
the Issuer) may provide for the employment of independent attorneys, accountants or
consultants compensated on such reasonable ba81s as the Issuer or the Depository Bank may
- deem appropnate -

H. FURTHER AGREEMENT. Notwithstandin g the foregoing, the Issuer
further covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1997 C Bonds, as may be necessary in order to fully comply with Section

148(f) of the Code.

L. REPORTING TO AUTHORITY. The Issuer shall furnish to the

Authority, annually, at such time as itis required to perform its rebate calculations under the

Code, a certificate with respect to its rebate calculations and, at any time, any additional

information relating thereto as may be requested by the Authority and shall fumish to the

Authority such information with respect to earnings on all funds constituting gross

. proceeds” of the Series 1997 C Bonds (as that termis defmed in the Code) from time to tlme _
+ as the Authority may request : :
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3 AMENDMENTS TO THIS SECTION. Notwithstanding any 6f the -

. provisions herein to the contrary, the Issuer agrees to amend the provisions of this Section
from time to time at the direction of the Authority in order to insure continuing compliance

with Section 8.02 hereof. .
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ARTICLE X

DEFAULT AND REMEDIES

Sectlon 9.01. Events of Default. Each of the followmg events shall constitute
~an"Event of Default" with respect to the Bonds - : :

(A) If default occursin the due and punctual payment of the principal
of or 1nterest on any, series of Onglnal Bonds; or’ :

- (B) _If default occurs in the Tssuer's observance of any of the -
covenants, agreements or conditions on its part relating to such Bonds set forth in this
Resolution, any supplemental Resolution, or in such 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 any bank or banking association holding any fund or account hereunder or
-an owner of such Bonds; or :

, L (C) If the Issuer files a petltlon seeking reorganization or
- arrangement under the federal bankruptcy laws or any other applicable law of the United
_States of. Amenca , ‘ :

“Section 9.02. Remedles Upon the happemncr and continuance of any Event '
of Default with respect to any Bonds, any Registered Owner of such 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 appropnate proceeding, enforce all rights of such registered Owners, -
including the right -to require the Issuer to perform its duties under the Act and. the
Resolution relating thereto, including -but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (i) bring suit upon such
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 such Bonds, and (v) by action or bill
in equity, enjoin any acts in violation of the Resolution with respect to such Bonds, or the
rights of such registered Owners.

Section 9.03. Appointment of Recewer Any Bondholder may, by proper
legal action, compel the performance of the duties of the Issuer under the Resolution and the
Act, including the making and collection of sufficientrates and charges for services rendered
by the System and segre gation of the revenues therefrom and the application thereof. If
there be any default in the payment of interest on any Bonds when the same shall become
due, or in the payment of the principal of any Bond or Bonds, either at the specified date of
" maturity thereof or at a date set for redemption thereof, or otherwise in the performance of
~any covenant contained in the Resolution other than as to such payment and such default
shall continue for a period of thlrty (30) days after written notice to the Issuer of such
default, any Bondholder shall, in addition to all other remedies or rights, have the right, by
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appropriate legal proceedings, to obtain the appointment of a receiver to administer the

System on behalf of the Issuer, with power to charge rates, rentals, fees and other charges

' sufficient to provide for the payment of the Bonds and any interest thereon, the deposits into
- the funds and accounts hereby established as herein provided and the payment of Operating

Expenses of the System and to apply such rates, rentals, fees, charges or other revenues in

conformity with the provisions of the Resolution and the Act. -

~ The receiver so appointed shall forthwith, directly or by his agents and

attorneys, enter into and upon and take possession of all facilities of said System and shall

hold, operate, maintain, manage and control such facilities, and each and every part thereof, .
and in the mame of the Issuer exercise all the rights and powers of the Issuer with respect to

said facilities as the Issuer itself might do.

‘ ‘ Whenever all that is due"upon the Bonds issued pursuant to the Resolution and
interest thereon and under any covenants of the Resolution for reserve, sinking or other

funds and upon any other obligations and interest thereon having a charge, lien or

encumbrance upon the revenues of the System shall have been paid and made good, and all

“defaults under the provisions of this Resolution shall have been cured and made good,
‘possession of the Systemn shall be surrendered to the Issuer upon the entry of an order of the
court to that effect. Upon any subsequent default, any owner of Bonds issued pursuant to

this Resolution shall have the same right to secure the further appointment of areceiver upon |
any such subsequent default. ' '

Such receiver, in the performance of the powers hereinabove conferred upon
him or her, shall be under the direction and supervision of the court. making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby and a successor receiver appointed in the discretion of such court. Nothing

- herein contained shall limit or restrict the jurisdiction of such court to enter such.other and
further orders and decrees as such court may deem necessary or appropriate for the exercise

by the receiver of any function not specifically set forth herein.

_Any receiver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Owners
of Bonds issued pursuant to the Resolution. .Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be limited to the possession,
operation and maintenance of the System, for the sole purpose of the protection of both the
Issuer and Bondholders, and the curing and making good of any default under the provisions
of the Resolution, and the title to and ownership of said System shall remain in the Issuer,
and no court shall have any jurisdiction to enter any order or decree permitting or requiring

- such receiver to sell, mortgage or otherwise dispose of any assets of the Systern.
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'ARTICLE X
DEFEASANCE

Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the Owners of all Bonds the principal thereof, and
redemption premium, if applicable, and interest due or to become due thereon, at the times
and in the manner stipulated therein and in the Resolution, then the pledge of Net Revenues
and any other moneys and securities pledged under this Resolution and all covenants,
agreements and other obligations of the Issuer to the Bondholders shall thereupon cease,
" terminate and become v01d and be discharged and satisfied. ' : »

. ‘ Bonds for the payment of which either moneys in an amount which shall be
sufficient, or securities the principal of and the interest on which, when due, will provide
‘moneys which, together with the moneys, if any, deposited with the Paying Agent at the
same or earlier timne, shall be sufficient to pay, as and when due, the principal of and interest
on the Bonds shall be deemed to have been paid within the meaning and with the effect
expressed in the first paragraph of this Section. All Bonds shall, prior to the mamrity
. thereof, be deemed to have been paid within the meaning and with the effect expressed in
the first paragraph of this section if there shall have been depos1ted with the Commission or
1ts agents, either moneys in an amount which shall be sufficient, or.securities the principal
of and the interest on which, when due, will provide moneys which, together with other
“moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay

" .when due the principal installments and interest due and to become due on said Bonds on -

and prior to the maturity dates thereof. Neither securities nor moneys deposited with the -
Comurnission pursuant to this Section nor principal or interest payments on any such-
securities shall be withdrawn or used for any purposes other than, and shall be held in trust
- for, the payment of the principal of and redemption premium, if applicable, on and interest
" on said Bonds; provided, that any cash received from such principal or interest payments on
-such securities deposited with the Commission, if not then needed for such purpose, shall,

- _to the extent practicable, be reinvested in securities maturing at times and in, amounts

sufficient to pay when due the principal of and redemption premium, if applicable, on and

interest to become due on said Bonds on and prior to such redemption date or maturity date
_thereof, as the case may be, and interest earned from such reinvestments shall be paid over

- to the Issuer, as received by the Commission, free and clear of any trust, lien or pledge. For

the purpose of th1s Sectlon securities shall mean and mclude only Government Obligations.
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 ARTICLE XI .

- MISCELLANEOUS

Section 11.01. Modification-or Amendment. No material modification or
amendment of this Resolution or of any Resolution or Resolution amendatory hereof or
supplemental hereto which would materially and adversely affect the rights of Bondholders
shall be made without the consent in writing of the owners of two-thirds (2/3) or more in
'~ principal amount of the Bonds then Outstanding and to be affected by said modification;
provided, however, 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 out of the revenues of the System

~ without the consent of the owner thereof. No amendment or modification shall be made -
which would reduce the percentage of the prineipal amount of Bonds required for consent .
to the above permitted amendments or modifications. - ‘ :

Section 11.02. Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution shall be held invalid, such invalidity shall not affect
" any of the Temaining provisions of this Resolution. : '

" Section 11.03. Table of Contents and Headings. The Table of Contents and
the headings of the articles, sections and subsections hereof are for convenience only and
- ghall néither control nor affect in any way the meaning or construction of any of the™

'~ provisions hereof. ' : " . .

Section 11.04. Repeal of Conflicting Resolutions. All resolutions,resolhtions '
" and orders, or parts thereof; in conflict with this Resolution are, to the extent of such
“conflict, repealed. - Lo ' ‘ : :

Section 11.05. Covenantof Due Procedure. The Issuer covenants that all acts,
" conditions, things and procedures required to exist, to happen, to be performed or to be
taken precedent to and in the final enactment and passage 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, the Secretary and members of the
_ Board 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 11.06. Effective Date. This Resolution shall take effect immediately
upon its adoption. : '
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EXHIBIT A"

Project DeScription

Acqﬁisition ‘and construction of (i) a wastewater collection system in the
Windsor Heights, Short Creek and North/South Beech Bottom areas of Brooke County,

" West Vlrcqma consisting of approximately 40,900 linear feet of 6", 8" and 10" gravity

SEWETS, 226 manholes, 41 cleanouts, 10 residential grinder stations, SSewer lift stations, 2
odor control facilities, and 24,100 l1near feet of 1-1/4", 1-1/2", 2", 4" and 6" force mains;

- (ii) upgrades to the existing wastewater treatment plant at Beéch Bottom to an aerated

lagoon, activated sludge system; and (iii) a collection system and a new 25,000 gallon per
day extended—aeratlon package treatment plant to replace the existing Franklin Manor
packacre treatment, plant
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1.8

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITIES,
INTEREST RATE, PRINCIPAL PAYMENT SCHEDULES,

' SALE PRICES AND OTHER TERMS OF THE BROOKE
COUNTY PUBLIC. SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1997 A, SERIES 1997 B AND
SERIES 1997 C; AUTHORIZING AND APPROVING THE

- SALE AND DELIVERY OF SUCH BONDS TO WEST

- VIRGINIA WATER DEVELOPMENT AUTHORITY:
DESIGNATING A REGISTRAR, PAYING AGENT AND

. DEPOSITORY BANK; MAKING PROVISIONS FOR THE
PAYMENT OF THE SERIES 1997 BONDS; AND MAKING
OTHER PROVISIONS AS TO THE SERIES 1997 BONDS."

WHEREAS the Pubhc Serv1ce Board (the "Board") of the Brooke County .
Pubhc Ser\n,ce District (the "District™), has duly and officially adopted a Bond Resolutlon

o on November 12, 1997 (the "Resolution”), ent1t1ed

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
. ADDITIONS, BETTERMENTS AND IMPROVEMENTS TO
" THE EXISTING SEWER SYSTEM OF THE BROOKE
COUNTY PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF, THROUGH THE ISSUANCE BY
THE DISTRICT OF SEWER SYSTEM REVENUE BONDS;
- AUTHORIZING THE ISSUANCE OF THREE SEPARATE
- SERIES OF SEWER REVENUE BONDS OF THEDISTRICT
"IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO .
EXCEED $3,200,000 TO BE USED, ALONG WITH OTHER
FUNDS AND MONEYS OF, OR AVAILABLE TO, THE"
- DISTRICT WHICH MAY BE LAWFULLY EXPENDED
. FOR SUCH PURPOSES, TO FINANCE THE COST OF
SUCH ACQUISITION AND CONSTRUCTION, TO FUND
RESERVE ACCOUNTSFOR SUCHBONDS, AND TOPAY
. .OTHER COSTS IN CONNECTION THEREWITH;
"PROVIDING FOR THERIGHTS AND REMEDIES OF AND
SECURITY FOR THE QWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
“DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING, RATIFYING AND CONFIRMING
A LOAN AGREEMENT OR LOAN AGREEMENTS
.. RELATING TO SUCH BONDS; AND ADOPTING OTHER
L PROVISIONS RELATED THERETO.




WHEREAS the Resolutibn ‘provi_des for the issuance of the Bfooke Coﬁnty '
Public Service District Sewer Revenue Bonds, Series 1997 A, Series 1997 B and Series

71997 C of the District (the "Bonds"), in the aggregate principal amount not to exceed

$3,200,000, and has- authorized the execution and delivery of a loan agreement or loan
agreements relating to the Bonds, including all amendments and supplements (collectively,
the "Loan Agreement"), by and among the District and the West Virginia Water
Development Authority (the "Authority") on behalf .of the West Virginia Division of
Environmental Protection (“DEP”) and the West. Virginia Infrastructure and- Jobs
Development Council (the “Council”), all in accordance with Chapter 16, ‘Article 134,
Chapter 22C, Article 2, 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 exact
principal amounts, maturity dates, 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 Board deems it essential and desirable that this supplemental

resolution (the "Supplemental Resolution”) be adopted and that the exact principal amounts,
the prices, the maturity dates, the redemption provisions, the interest rates and the interest
~ and principal payment dates of the Bonds be fixed hereby in the manner stated herein, and -
that other’ matters relating to the Bonds be herein provided for; and S

“WHEREAS, capitalized terms not otherwise defined shall have the-meanings
given such terms in the Resolution; ' : ' S

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE BROOKE COUNTY PUBLIC SERVICE DISTRICT, WEST -
VIRGINIA, AS FOLLOWS: : o

Section 1. Pursuant to the Resolution and the Ac’f, thjs‘Su'pplemental
" Resolution is adopted and there are hereby authorized and ordered to be issued the: .

(A) - Brooke County Public Service District Sewer Revenue Bonds, Series
1997 A, of the District, originally represented by a single Bond, numbered AR-1, in the
principal amount of $450,000. The Bonds shall be dated the date of delivery thereof and
-shall finally mature March 1, 2019, and shall bear no interest. The principal on the Bonds
is payable quarterly on March 1, June 1,'S eptember 1 and December 1 of each year,
‘commencing September 1, 1999. The Bonds shall be subject to redemption upon the written
consent of the Authority and the DEP, upon payment of the redemption premium, if any, and
upon continued compliance with the Loan Agreement, so long as the Authority shall be the
resistered owner of the Bonds, and shall be payable in installments of principal in the
~ amounts as set forth in "Schedule Y," attached thereto and incorporated herein by reference.
The Town shall pay the 1% SRF Administrative Fee as provided in the Loan Agreement.



(B) = Brooke County Public Service District Sewer Revenue Bonds, Series
1997 B, of the District, originally represented by a single Bond, numbered BR-1, in the
principal amount of $2,163,971. The Bonds shall be dated the date of delivery thereof, shall
finally mature December 1, 2037, and shall bear no interest. The principal on the Bonds is
payable quarterly on March 1, June 1, September 1 and ‘December 1 of each year,
- commencing September 1,1999. The Bonds shall be subject to redemptron upon the written

consent of the Authority and the Infrastructure Council, upon payment of the redemption .

" premium, if any, and upon continued compliance with the Loan. Agreement, so long as the
Authority shall be the registered owner of the Bonds, and shall be payable in 1nsta11me11ts
of principal in the amounts as set forth in "Schedule Y," attached thereto and incorporated
herein by reference. | o |

(C)  Brooke County Public Service District Sewer Revenue Bonds, Series
1997 C, of the District, originally represented by a single Bond, numbered CR-1, in the
principal amount of $450,000. The Bonds shall be dated the date of delivery thereof, shall
finally mature December 1, 2037, .and shall bear interest at the rate of one percent (1.00%)
per annum, commencing June 1, 2019, or on such earlier or later date as provided for in
Section 5.03A(2) of the Resolutlon ‘Both principal of and interest on the Bonds are payable
quarterly on March 1, June 1 September 1 and Decermber 1 of each year, commencing June
"1, 2019, or on such earher or later date as provided for in Section 5.03A(2) of the
Resolution. The Bonds shall be subject to redemption upon the written consent of the
Authorlty and the Infrastructure Council, upon payment of the interest and.redemption .
premium, if any, upon continued compliance with the Loan Agreement, so long as the
Authority shall be the regtstered owner of the Bonds, and shall be payable in installments .
of principal and interest in the amounts as set forth in "Schedule Y,”" attached thereto and "
mcorporated herein by reference.

Section 2. The Bonds shall each be issued as a fully regrstered Bond both as
to principal and interest, if any, and shall be registered to the Authority.

Section 3. All other provrsrons relating to the Bonds and the text of the Bonds
shall be in substant1a11y the form provided in the Resolution. :

Section 4. The District does hereby ratify the Loan Agreements, copies of
which are incorporated herein by reference, and the execution and dehvery of the Chairman
- of the Loan Agreements, and the performance of the obligations contained therein, on behalf
“of the District are hereby authorized, directed, ratified and approved. The District hereby

affirms all covenants and representations made in the Loan Agreements and in the
Applications to the DEP, Infrastructure 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 will be advanced from t1111e to t1rne as reqursmoned by the Dlstnct

: Sect10r1 3. The Dlstnct does hereby appoint and designate One. Valley Bank,
Natlorral Assoctatton Charleston, West Virginia, as Registrar (the "Registrar™) for the Bonds
and does approve and accept the Recrrstrar s Agreement to be dated the date of delivery of




i the Bonds by and between the Drstnct and the ch1strar n substantlally the form attached
hereto, and the execution and dchvery by the: Chalrman of the Recrlstrar S Agreement and

the performance of the obhcratlons contained therein, on behalf of the D1str1ct are hereby

authorized, apprOVed and d1rected

Section 6. The District does hereby appomt and direct the West Virginia

‘Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
~ Bonds. :

Section 7. The District does hereby appoint Advance Financial Savings B ank,

Wellsburg, West Virginia, as Depository Bank under the Resolution

Section 8. . The District has estabhshed with the Depository Bank a Reserve
Account for each series of Bonds pursuant to the Resolution. At closing, the Reserve
Account will be funded on the date the Bonds are issued in an amount equivalent to the

. Reserve Requirement applicable to such series of Bonds. Moneys in the Reserve Accounts

and the Sinking Funds therein (established for the annual payment of principal and interest)
will be used solely to pay principal of and interest on the Bonds and will not be available to

pay costs of the. PIO_]CCt

Sect1on 9. The proceeds of the Bonds as advanced from time to time, shall

~-be deposited in or credited to the Bond Construction Trust Fund, as received from time to
" time for payment of Costs of the Project, 1nc1ud1ng costs of issuance of the Bonds.”

Section 10. The Chairman and Secretary are hereby authorlzed and directed
to execute. and deliver such other documents and certificates required or desirable in:

connection with the Bonds hereby and by the Resolution approved and provided for, to the .

end that the Bonds may be dehvered on or about December 9,-1997, to the Authority
pursuant to the Loan Agreements. ‘

Section 11. The fmancmcr of the PI’O_] ect in part with proceeds of the Bonds'r

- is in the public interest, serves a public purpose of the District and will promote the health, - |

welfare and safety of the residents of the DlStI'lCt

Section 12. The District hereby determmes to invest all moneys in the funds

‘and accounts established by the Resolution held by the Depository Bank until expended, in

money market accounts secured by a pledge of Government Obligations, and therefore, the

. District hereby directs the Dcp031tory Bank to take such actions as may be necessary to cause
such moneys to be invested in such money market accounts until further directed in writing

by the District. Moneys in the Sinking Funds, including the Reserve Accounts therein, shall

- be invested by the Mumcrpa] Bond Commission in the West Vlrgmra Consolidated Fund.. -

Section 13. The District shall not perrrnt at: any time or times any of the

, ,proceeds of the Bonds or any other funds of the D1str1ct to be used d1rect1y or 1nd1rect1y in



manner which would result in the exclusmn of the Senes 1997 C Bonds from the treatment |
* afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended, and any
regulations promulgated thereunder or under any predecessor thereto (the "Code"), byreason
~of the classification of the Bonds as "private activity bonds” within the meaning of the Code.
.The Town will take all actions necessary to comply with the Code and Treasury Re gulatlons -
“to be: promulcrated thereunder : '

Sectlon 14. The flnancmcr of the Proj ect in part Wlth the proceeds of the
Bonds is in the public interest, serves a public purpose of the District, and will promote the
health, safety and welfare of the c1t12ens of the District. '

Sect1on 15. The District hereby approves the costs of issuance and authonzesl
the payment of the same.

Section 16. This Supplernental Resolutron shall be effective unmedrately:
: ‘followmg adoption hereof. ‘

‘Dated: N overnber 12, 1997

BROOKE COUNTY PUBLIC SERVICE DISTRICT

Chairman, Public Service Board

‘Member, Public Service Board

Member, Public Service Board

[SEAL])

Secretary
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_ Certlfled asa true copy of the Supplemental Resolutlon adopted by the Pubhc
Servme Board of the Brooke County Public Serwce D1strlct o

. Secretary, Public Service Board
[SEAL]

CHASES3:107734
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SUPPLEMENTAL RESOLUTION

" SUPPLEMENTAL RESOLUTION PROVIDING . AS TO
PRINCIPAL AMOUNTS, DATES, MATURITIES,-
INTEREST RATE, PRINCIPAL PAYMENT SCHEDULES,
SALE PRICES AND OTHER TERMS OF THE BROOKE
COUNTY.  PUBLIC SERVICE DISTRICT SEWER
REVENUE BONDS, SERIES 1997 A, SERIES 1997 B AND
-SERIES 1997 C; AUTHORIZING AND APPROVING THE
SALE AND DELIVERY OF SUCH BONDS TO WEST

VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; MAKING PROVISIONS FOR THE
PAYMENT OF THE SERIES 1997 BONDS; AND MAKING
OTHER PROVISIONS AS TO THE SERIES 1997 BONDS.

. WHEREAS the Public Service Board (the "B oafd") of the B;rooke Couﬁty
Public Setvice District (the "District"), has duly and officially adopted a Bond Resolutlon
on November 12, 1997 (the "Resolutlon") entitled: - ‘

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS ANDIMPROVEMENTS TO
. 'THE EXISTING SEWER SYSTEM OF THE BROOKE
COUNTY PUBLIC SERVICE DISTRICT.- AND THE
" FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF, THROUGH THE ISSUANCE BY
THE DISTRICT OF SEWER SYSTEM REVENUE BONDS;
AUTHORIZING THE ISSUANCE OF THREE SEPARATE
- 'SERIES OF SEWER REVENUE BONDS OF THE DISTRICT
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $3,200,000 TO BE USED, ALONG WITH OTHER
FUNDS AND MONEYS OF, OR AVAILABLE TO, THE
‘DISTRICT WHICH MAY BE LAWFULLY EXPENDED
FOR SUCH PURPOSES, TO FINANCE THE COST OF
SUCH ACQUISITION AND CONSTRUCTION, TO FUND
RESERVE ACCOUNTS FOR SUCHBONDS, AND TOPAY
OTHER COSTS IN CONNECTION THEREWITH;
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND
'SECURITY FOR THE 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 OR LOAN AGREEMENTS
. RELATING TO SUCH BONDS; AND ADOPTING OTHER
--PROVISIONS RELATED THERETO..




, WHEREAS, the Resolution provides for the issuance of the Brooke County
Public Service District Sewer Revenue Bonds, Series 1997 A, Series 1997 B and Series -
. 1997 C of the District (the "Bonds"), in the aggregate principal amount not to exceed

$3.200,000, and has authorized the execution and delivery of a loan agreement or loan
‘agreements relating to the Bonds; including all amendments and supplements (collectively,
the "Loan Agreement”), by and among the District and the West Virginia Water
Development Authority (the "Authority”) on behalf of the West Virginia Division of .
~ Environmental Protection (“DEP”) and the West Virginia Infrastructure and Jobs
Development Council (the “Council”), all in accordance with Chapter 16, Article 13A,

. Chapter 22C, Article 2, 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 exact
principal amounts, maturity dates, 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 Board deems it essential and desirable that this supplemental
resolution (the "Supplemental Resolution") be adopted and that the exact principal amounts,
the prices, the maturity dates, the redemption provisions, the interest rates and the interest
and principal payment dates of the Bonds be fixed hereby in the manner stated herein, and
that other matters relating to the Bonds be herein provided for; and -

"WHEREAS, capitalized terms not otherwise defined shall have the meanings
given such terms in the Resolution; N

NOW, THEREFORE, BE IT. RESOLVED BY THE PUBLIC SERVICE
BOARD OF THE BROOKE COUNTY -PUBLIC SERVICE DISTRICT, WEST
VIRGINIA, AS FOLLOWS: : o

Seétion 1. Pursuant to the Resolution and the Act, this Supplemenfal
Resolution is adopted and there are hereby authorized and ordered to be issued the: |

. {A) Brooke County Public Service District Sewer Revenue Bonds, Series
1997 A, of the District, originally represented by a single Bond, numbered AR-1, in the
. principal amount of $450,000. The Bonds shall be dated the date of delivery thereof and
shall finally mature March 1, 2019, and shall bear no interest. The principal on the Bonds
is payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing September 1, 1999. The Bonds shall be'subject to redemption upon the written
consent of the Authority and the DEP, upon payment of the redemption premiurn, if any, and
~ upon continued compliance with the Loan Agreement, so long as the Authority shall be the
registered owner of the Bonds, and shall be payable in installments of principal in the
amounts as set forth in "Schedule Y," attached thereto and incorporated herein by reference.
~ The Town shall pay the 1% SRF Administrative Fee as provided in the Loan Agreement.



: (B) Brooke Coun.ty “Public Service District Sewer Revenue Bonds Series - -
" 1997 B, of the District, originally represented by a single Bond, numbered BR-1, in the

e principal amount of $2,163,971. The Bonds shall be dated the date of delivery thereof shall - -

" finally mature December 1, 2037, and shall bear no interest. The principal on the Bonds is
- payable quarterly on March 1, June 1, September 1 and December 1 of each year,

“commencing September 1, 1999. The Bonds shall be subject toredemption upon the written -
consent of the Authority and the Infrastructure Council, upon payment of the redemption

premium, if any, and upon continued compliance with the L.oan Agreement, so long as the - -

Authority shall be the registered owner of the Bonds, and shall be payable in 1nsta11ments
of principal in the amounts as set forth in "Schedule Y," attached thereto and incorporated
~_herein by reference. : :

(C)  Brooke County Public Service District Sewer Revenue Bonds, Series

1997 C, of the District, originally represented by a single Bond, numbered CR-1, in the
“principal amount of $450,000. The Bonds shall be datéd the date of delivery thereof, shall
~ finally mature December 1, 2037, and shall bear interest at the rate of one percent (1.00%)
per annum, commencing June 1, 2019, or on such earlier or later date as provided for in
Section 5.03A(2) of the Resolution. Both principal of and interest on the Bonds are payable
- quarterly on March 1, June 1, September 1 and December 1 of each year, commencing June.
" 1, 2019, or on such earher or later date as provided for in Section 5.03A(2) of the
Resolution. The Bonds shall be subject to redemption upon the written consent of the .

- Authority and the Infrastructure Council, upon payment of the interest and redemption

© premium, if any, upon continued compliance with the Loan Agreement, so long as the-

- Authority shall be the registered owner of the Bonds, and shall be payable in installments

“of principal and interest in the amounts as set forth in "Schedule Y " attached. thereto and
1ncorporated herein by reference.

Sectlon 2. The Bonds shall each be 1ssued as a fully I'CUIStCI‘Cd Bond both as
to principal and interest, if any, and shall be reg1stered to the Authonty

~ Section3. All other provisions relating to the Bonds and the text of the Bonds
“shall be in substantially the form provided in the Resolution. . :

Section 4. The Dlstnct does hereby ratlfy the Loan Agreements copies of
- which are incorporated herein by reference, and the execution and delivery of the Chairman

of the Loan Agreements, and the performance of the obligations contained therein, on behalf
- of the District are hereby authorized, directed, ratified and approved. The District hereby :
. affirms all covenants and representations made in the Loan Agreements and in the
Applications to the DEP, Infrastructure 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 wﬂl be adv anced from time to time as requrs1t10ned by the District.

Sectlon 5. The District does hereby appomt and desi gnate One Valley Bank
N ational Association, Charleston, West Virginia,.as Registrar (the "Registrar”) for the Bonds
.and does approve and accept the Registrar's Agreement to be dated the date of delivery of -




fhe Bonds, by and bet'Wéén'thé District and the Régiétrar, in sub.s;[ar:ltially the fofrri attached
" hereto, and the execution and delivery by the Chairman of the Registrar's Agreement, and

the performance of the obligations contained therein, on behalf of the District are hereby.
authorized, approved and directed. |

| _ Section 6. The District does hereby appoint and direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the -
Bonds. - | ' ' ' '

~ Section7. The Districtdoes hereby appoint Advance Financial Sayings Bank,
. Wellsburg, West Yirginia, as Depository Bank under the Resolution.

‘ Section 8. The District has establishéd with the Depository Bank a Reserve
Account for each series of Bonds pursuant to the Resolution. At closing, the Reserve
Account will be funded on the date the Bonds are issued in an amount equivalent to the
Reserve Requirement applicable to such series of Bonds. Moneys in the Reserve Accounts .
‘and the Sinking Funds therein (established for the annual payment of principal and interest)
~ will be used solely to pay principal of and interest on the Bonds and will not be available to
' pay costs of the Project. ' S :

Section 9. The proceeds of the Bonds, as advanced from time to time, shall
be deposited in or credited to the Bond Construction Trust Fund, as received from time to
time for payment of Costs of the Project, including costs of issuance of the Bonds.

, Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents and certificates required or desirable in
connection with the Bonds hereby and by the Resolution approved and provided for, to the
end that the Bonds may- be delivered on or about December 9, 1997, to the Authority
pursuant to the Loan Agreements. . o ' o

Section 11. The financing of the Project in part with proceeds of the Bonds
is in the public interest, serves a public purpose of the District and will promote the health, |
welfare and safety of the residents of the District. ' o :

‘ Section 12. The District hereby determines to invest all moneys in the funds

and accounts established by the Resolution held by the Depository Bank until expended, 1n
" money market accounts secured by a pledge of Government Obligations, and therefore, the
District hereby directs the Depository Bank to take such actions as may be necessary to cause
such moneys to be invested in such money market accounts until further directed in writing
by the District. Moneys in the Sinking Funds, including the Reserve Accounts therein, shall

~ beinvested by the Municipal Bond Comrmussion in the West Virginia Consolidated Fund.

Section 13. The District shall not permit at any time or times anylof the
proceeds of the Bonds or any other funds of the District to be used directly or indirectly in

1



a manner which would result in the e*{clu51on of the Series 1997 C Bonds from the treatment
afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended, and any
regulations promulgated thereunder or under any predecessor thereto (the ”Code"), byreason
oft the classification of the Bonds as "private activity bonds” within the meaning of the Code.
. The Town will take all actions necessary to comply with the Code and Treasury Regulations
to be promulgated thereunder. :

“Section 14. The financirlgof the-Project.in‘partAwith the proceeds of the
Bonds is in the public interest, serves a public purpose of the District, and will promote the
. health, safety and welfare of the citizens of the DlStI'lCt ‘

Section 15. The Dlstrlct hereby approves the costs of 1 1ssuance and authorizes
- the payment of the same. :

Section 16 -This Supplemental Resolution shall be effect1Ve 1mmed1ate1y
following adoption hereof.

Dated: November.12, 1997

o ~ BROOKE COUNTY PUBLIC SERVICE DISTRICT

" Chairman, Public Service Board

Member, Public Service Board-

Mernber,:Pu‘blic Service Board

[SEAL]

Secretary .




CERTIFICATION -

Cert1f1ed as a true copy of the Supplemental Resolutlon adopted by the Pubhc ,
Service Board of the Brooke County Public SerV1ce District.

. - Secretary, Public Service_Board
| [SEAL] |

CHASES3: 107734



BROOKE COUNTY PUBLIC SERVICE DISTRICT
. SEWER SYSTEM REVENUE BONDS,
'SERIES 2003A
(WEST VIRGINIA SRF PROGRAM)

BOND RESOLUTION

Adopted
October 8, 2003
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e o ~ BROOKE COUNTY PUBLIC SERVICE DISTRICT -

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
'OF CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS . AND -
IMPROVEMENTS TO THE SEWER SYSTEM OF BROOKE COUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY BROOKE COUNTY PUBLIC SERVICE DISTRICT OF NOT MORE
THAN SEVEN HUNDRED TWELVE THOUSAND FIFTY DOLLARS
($712,050) IN AGGREGATE PRINCIPAL AMOUNT OF SEWER SYSTEM
REVENUE BONDS, SERIES 2003A (WEST VIRGINIA SRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A BOND PURCHASE AGREEMENT
. WITH THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY AND
THE WEST VIRGINIA DEPARTMENT 'OF ENVIRONMENTAL
PROTECTION RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS; AND ADOPTING OTHER PROVISIONS RELATING THERETO.

P
" ) ' BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF BROOKE
COUNTY PUBLIC SERVICE DISTRICT: '

S
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“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 Legislation™) is adopted
pursuant to the provisions of Chapter 16, Article 13A and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the “Act”), and other applicable provisions of
law.

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

A. Brooke County Public Service District (the “Issuer”™) is a public service
district, public corporation and political subdivision of the State of West Virginia in Brooke
County of said State.

B. The Issuer presently owns and operates a public sewer system. However,
it is deemed necessary and desirable for the health and welfare of the inhabitants of the Issuer
that there be constructed certain extensions, additions, betterments and improvements to the
Issuer’s existing sewer system, including the extensions, additions, betterments and
improvements described in Exhibit A hereto (collectively, the “Project”) (the Issuer’s existing
sewer system, the Project and any further additions thereto or extensions thereof are herein called
the “System”) in accordance with the plans and specifications prepared by Burgess & Niple, Inc.
Consulting Engineers, which plans and specifications have heretofore been filed with the Issuer. '

C. The acquisition and construction of the System was financed in part with
the proceeds from $450,000 in aggregate principal amount of the Issuer’s Sewer System
Revenue Bonds, Series 1997 A (West Virginia SRF Program) (the “Series 1997A Bonds™), dated
'December 9, 1997, authorized pursuant to a Bond Resolution adopted by the Issuer on
November 12, 1997, as supplemented and amended by a Supplemental Resolution ad()pted on
- November 12, 1997 (the “Prior Résolution™); $2,163,971 in aggregate principal amount of the
Issuer’s Sewer System Revenue Bonds, Series 1997 B (West Virginia Infrastructure Fund) (the
“Series 1997B Bonds™), dated December 9, 1997, authorized pursuant to the Prior Resolution;
and $450,000 in aggregate principal amount of the Issuer’s Sewer System Revenue Bonds,
~ Series 1997 C (West Virginia Infrastructure Fund) (the “Series 1997C Bonds™), dated December”
9, 1997, authorized pursuant to the Prior Resolution.

D. The Tssuer derives revenues from the System, and, except for the plédge
thereof to secure and pay the Series 1997A Bonds, the 1997B Bonds and the 1997C Bonds
(collectively, the “Prior Bonds™), said revenues are not pledged or encumbered in any manner.

E. The estimated maximum cost of the acquisition and construction of the
Project and issuance of the Series 2003A Bonds, as hereinafter defined, is $1,455,050, of which
$743,000 will be paid with a Small Cities Block Grant and the balance of which will be
permanently financed with the proceeds of the Issuer’s Sewer System Revenue Bonds, Series
2003 A (West Virginia SRF Program) in the original pnnc1pa] amount of $712,050 (the “Series
2003 A Bonds™) herein authorized.
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F. The estimated revenues to be derived in each year after completion of the
Project from the operation of the System will be sufficient to pay all the costs of the operation
and maintenance of said System, the principal of and interest, if any, on the Series 2003A Bonds
and the Prior Bonds and all sinking funds, reserve accounts and other payments provided for
herein and in the Prior Resolution.

G. It is further deemed necessary for the Issuer to issue the Series 2003A
Bonds in the total aggregate principal amount of not more than $712,050 to permanently finance
a portion of the costs of acquisition and construction of the Project. Said costs shall be deemed
to include the cost of all property rights, easements and franchises deemed necessary or
convenient therefor, interest upon the Series 2003A Bonds prior to and during construction or
acquisition and for a period not exceeding 6 months after completion of construction of the
Project, if any; amounts which may be deposited in the Series 2003A Bonds Reserve Account;
engineering and legal expenses; expenses for estimates of costs and revenues, expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise, administrative expense, commutment fees, fees of the Authority
and DEP (each as hereinafter defined), discount, fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale.of the Series 2003 A Bonds, and
such other expenses as may be necessary or incidental to the financing herein authorized, the
acquisition or construction of the Project and the placing of same in operation, and the
performance of the things herein required or permitted, in 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 2003A Bonds, or the repayment of indebtedness incurred by the Issuer for .
such purposes shall be deemed Costs of the Project, as hereinafter defined.

H. The period of usefulness of the System after completmn of the Project 1s
. not less than 35 years,

L It is in the best interest of the Issuer that its Series 2003A Bonds be issued
and sold to the West Virginia Water Development Authority (the “Authority”) pursuant to the
terms and provisions of a bond purchase agreement by and among the Issuer, the Authority and
the West Virginia Department of Environmental Protection (the “DEP”), the execution, delivery
and form of which are ratified and approved herein.

L. The Issuer has met the requirements of the Prior Resolution for the
issuance of the Series 2003A Bonds on a parity with the Prior Bonds. Prior to the issuance of the
Series 2003A Bonds, the Issuer will obtain (1) a certificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the Prior Bonds have been met and (2) .

the written consent from the Holder of the Prior Bonds to issue the Series 2003A Bonds on a '

parity with the lien on the Net Revenues of the Holders of the Prior Bonds. Other than the Prior
Bonds, there are no outstanding bonds .or other obligations of the Issuer which are secured by
revenues or assets of the Systemn, The Series 2003 A Bonds shall be issued with a lien on the Net
Revenues, as hereinafter defined, on parity with the lien thereon held by the Holders of the Pnor :
Bonds.

K. The Issuer has complied with all requirements of West Virginia law and
the Bond Purchase Agreement relating to authorization of the acquisition, construction and

3
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operation of the Project and the System, and issuance of the Series 2003A Bonds, or will have so
complied prior to issuance thereof, including, among other things, the approval by the Council,
as hereinafter defined, of the Project and the financing thereof, and the obtaining of a Certificate
of Public Convenience and Necessity and approval of this financing and necessary user rates and
charges described herein from the Public Service Comumission of West Virginia by final order,
the time for rehearing and appeal of which has expired or has been waived by all necessary
parties prior to the issuance of the Series 2003A Bonds.

L. The Project has been reviewed and determined to be technically and
financially feasibie by the Council (as hereinafter defined) as required by Chapter 31, Axticle
15A of the West Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the acceptance
of the 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 Bondholders, and the covenants and agreements herein set forth to be performed by the
Issuer shall be for the equal benefit, protection and security of the registered owners of any and
all of such 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 senes by reason of priority of

- issuance or otherwise, except as expressly provided therein and herein.

Sectlon 1.04. Definitions. The following terms shall have the following meanmgs herein

“unless the context expressly requires otherwise:

“Act” means collectively Chapter 16, Article 13A and Chapter 22C, Article 2 of
the West Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

“Authority” means the West Virginia Water Development Authority, or any other

‘agency of the State of West Virginia that succeeds to the functions of the Authority, which is

expected to be the original purchaser and Registered Owner of the Series 2003A Bonds.

“Authorized Officer” means the Chairman of the Governing Body of the Issuer or
any temporary Chajrman duly-appointed by the Governing Body. -

“Bondholder,” “Holder of the Bonds,” “Holder” 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 ali orders and resolutions supplemental hereto or amendatory hereof.

“Bond Purchase Agreement” shall mean the Bond Purchase Agreement heretofore
entered into or to be entered into by and among the Authority, DEP and the Issuer providing for
the purchase of the Series 2003A Bonds from the Issuer by the Authorty, the form of which is
attached hereto as Exhibit B and shall be approved, and the execution and delivery of which by
the Issuer are authorized and directed by Section 4.11 hereof and by the Supplemental
Resolution. ' a ' .
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“Bond Rcvlstrar means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assi gns

“Bonds” means thé Prior Bdnds, the Series 2003A Bonds and, where appropriate,
any bonds on a parity therewith subscquently issued hereunder or pursuant to another resolution
of the Issuer.

“Certificate of Authentication and Registration” means the certificate of
~authentication and registration on the Series 2003A Bonds in substantially the form set forth in
the bond form contained herein.

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

“Closing Date™ means the date on which there is an exchange of the Series 2003A
Bonds for an advance of more than a de minimis amount of the principal of the Series ZOOSA
Bonds.

“Code” means the Internal Revenue Code of 1986, as amended, and the
Regulations promuigated thcreundcr.

“Commission” means the ‘West Virginia Municipal Bond Commission or any
“other agcncy of the State of West Virginia that succeeds to the functions of the Commlssmn

“Complcnon Datc means the completion datc of the Project, as defined ir! the
SRF chulatlons " ' K

“Consulting Engineers” means Burgess & Niple, Inc., Pa.rkersburg, Wcst Virginia
or any professional engineer or firm of professional engineers, licensed by the State who shall
not be a regular, full-time employee of the State or.any of its agencies, commissions or political
subdivisions, that shall at any time hereafter be retained by the Issuer as Consulting Engineers
for the System, or portion thereof, in accordance with Chaptcr 5G, Article 1 of the West. V1rg1ma
Code of 1931, a8 amended.

“Costs” or “Costs of the PIOJect” means those costs described in Sect1on 1.02G
~hereof to be a part of the cost of acquisition and construction of the Project.

“Councﬂ” means the West Vlrglma Infrastructure and J obs Devclopment Council
Or any successor thereto.

“DEP” means the West Virginia Department of Environmental Protection, or any
agency, board or department of the State that succeeds to the functions of the DEP.

Dcpomtory Bank™ means the bank designated as such in the Supplemental
‘Rcsoiunon and its successors and asswns which shall be a member of the FDIC.

“Evcnt of Defatﬂt” means any occurrence or event specified in Section 9.01.
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“FDIC” means the Federal Depos;t Insurance Corporatlon and any successor Lo
the functlons of the FDIC.

“Figcal Year” means each 12~month period beginning on J uly 1 and ending on the'
succeeding June 30.

“Goveming Body” or “Board” means the pubhc service board of the Issuer as it
may now or hereafter be constituted.

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

A

-“Grant” means the $743,000 Small Cities Block Grant for the Project.

“Gross Revenues” means: the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally accepted
accounting principles, after deducnon 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 Section 8.01
hereof) or any Tap Fees, as hereinafter defined. '

“Herein,” “hereto” and similar words shall refer to this entire Bond Legisiﬁtio‘n.

“Independent Certified Public Accountants™ shall mean any public accountant or

certified public accountant or firm of public accountants or 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. ‘

“Interim Financing Bank” means the bank providing the interim financing
authorized and approved in Article TII hereof, which bank shall be designated as such in a
resolution supplemental hereof. ‘

“Investrnent Property” shall mean any security (as said term is defined in Section
165(gX2)(A) or (B). of the Code), obligation, annuity contract or investment-type property, or -
residential rental property for family units which is not located within the jurisdiction of the
Issuer and which is not acquired to implement a court ordered or approved -housing
desegregation pian excluding, however, obligations the interest on whlch is excluded from gross

6
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income, under Section 103 of the Code, for federal income tax purposes other than specified
private activity bonds as defined in Section 57(a)(5)(C) of the Code.

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

“Net Proceeds” means the face amount of the Series 2003A Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds deposited in
the Series 2003A Bonds Reserve Account, if any. For purposes of the Private Business Use -
limitations set forth herein, the térm Net Proceeds shali include any amounts resulting from the
investment of proceeds of the Series 2003A Bonds, without regard to whether or fiot such
investment is made in tax-exempt obligations.

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

- “Nonpurpose Investment” means any Investment Property which is acquired with
the gross proceeds or any other proceeds of the Series 2003A Bonds and is not acquired in order
to carry out the governmental purpose of the Series 2003A Bonds.

- “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, the SRF Administrative Fee, fees and expenses of the Authority
and DEP, fiscal agents, the Depository Bank, Registrar and Paying Agent (all as herein defined),
other than those capitalized as part of the Costs, payments to pension or retirement funds, taxes
and such other reasonable operating. costs and expenses as should normally and regularly be
included under generally accepted accounting principles; provided, that “Operating Expenses”
does not 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
misceilaneou_s deductions as are applicable to prior accounting periods.

17

“Outstanding,” when used with reference to Bonds 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 matunty); (iii) any Bond deemed to have been paid as
provided in Article X and (iv) for purposes of consents o other action by a specified percentage
of Bondholders, Bonds registered to the Issuer. :

“Parity Bonds” means additional Bonds issued Lmder the provisions and within
the limitations prescnbed by Section 7.07 hereof T
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“Paying Agent” means the West Virginia Municipal Bond Commission, or such
entity or authority as may be designated by the Issuer by Supplemental Resolution with the.
~ consent of the Authority and the DEP.

_ “Prior Bonds” means the Series 1997A Bonds, the Series 19978 Bonds and the
- Series 1997C bonds issued under the Prior Resolution.

“Prior Resolution” means the Bond Resolution, and all supplemeﬁts thereto,
adopted by the Public Service Board of the Issuer on November 12, 1997, authonzmnr the
issuance of the Prior Bonds.

“Private Business Use” means use directly or indirectly in a trade or business
carried on by a natural person, including all persons “related” to such person within the Imeaning
of Section 144(a)(3) of the Code, or in any activity carried on by a person other than a natural
person, including all persons “related” to such person within the meaning of Section 144(a)(3} of
the Code, excluding, however, use by a state of local governmental unit and use as a member of
the general public. All of the foregoing shall be determined in accordance with the Code,
including, without limitation, giving due regard to “incidental use,” if any, of the proceeds of the
issue and/or proceeds used for “qualified improvements,” if any. '

« “Project” means the extensions, additions, betterments and .impfovements to the
Issuer’s existing sewer system described in Exhibit A hereto.

© “pSC™ means the Public Service Commission of West Virginia.
“Qualified Investments” means and includes any of the following;
{a)  Govemment Obligations;

(6)  Bonds, debentures, notes or other evidences of mdebtedness 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 Authorlty, g Washmgton
Metropolitan Area Transit Authority; :

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

(dy Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent not insured by
. the FDIC, shall be secured by a pledge of Government Obligations, provided, that said
- Government Obligations pledged either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be replaced or increased so that the market value thereof :
is always at Jeast equal to the principal amount of said time accounts : '
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(e) Money market funds or smular funds whose only assets are 1nvestments of
the type described in paragraphs (a) through (d) above;

43 Repurchase agreements, fuIIy secured by investmients of the types
described in paragraphs (a) through (d) above, with banks or national banking associations which -
are members of FDIC or with government bond dealers recognized as primary dealers by the
Federal Reserve Bank of New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the maturity of said

. repurchase agreements or must be replaced or increased so that the market value thereof is

always at least equal to the 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 thlrd parties;

(g) The West Virginia “consolidated fund” managed by the West Vn’clnla‘
Investment Management Board pursuant to Chapter 12, Article 6 of the West Virginia Code of
1931, as amended; and

“(h) Obligations of States or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least “A” by -

Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

. “Registered Owner,” “Bondholder,” “Holder” or any similar term ‘means

" whenever used herein with Tespect to an outstanding Bond the person in whose name such Bond
.18 recr;stered .

“Registrar” means the Bond Recristrar.

“Regulations” means temporary and permanent reUu}a‘mons promuicated under the
Code, or any predecessor thereto.

“Renewal and Replacernent Fund” means the Renewal and Replacement Fund

established by the Prior Resolution.

: “Reserve Accounts” means c'ollectively, the Series 1997A Bonds Reserve
Account, the Series 1997B Bonds Reserve Account, the Series 1997C Bonds Reserve Account
and the Series 2003A Bonds Reserve Account.

“Reserve Requirements” means collectively, the respective amounts required to

. be on deposit in the Reserve Accounts.

“Revenue Fund” means the Revenue Fund established by the Prior Resolution.
“Secretary” means the Seeretary,of tne_ Goveming Body of the Issuer. -

““Series 1997A Bonds™ means the -Issuer' s Sewer System Revenue Bonds, Series . -
1997 A (West Virginia SRF Program) dated December 9 1997, issued in the original pnnmpal
amount of $450,000, ‘ : . o
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“Series 19978 Bonds” means the Issuer’s SeWer System Revenue Bonds, Series
1997 B (West Virginia Infrastructure Fund), dated December 9, 1997, issued in the original
. principal amount of $2,163,971. :

: “Senes 1997C Bonds” means the Issuer’s Sewer System Revenue Bonds, Series
1997 C (West Virginia Infrastructure Fund), dated December 9, 1997, 1ssued in the onomal :
pnnmpal amount of $450,000. :

“Series 2003 A Bonds” means the Sewer System Revenue Bonds, Series 2003A
(West Virginia SRF Program) of the Issuer authonzed by this Resolution,

“Series 2003A Bonds Constructlon Trust Fund” means the. Senes 2003A Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 2003A Bonds Reserve Account” means the Series 2003A Bonds Reserve
Account established by Section 5.02 hereof. ' '

“Series 2003A Bonds Reserve Requirement” means, as of any date of calculation,
the maximum amount of principal and interest which will become due on the Series 2003A.
Bonds in the then current or any succeeding year. '

o

“Sernes 2003A Bonds Smkmcr Fund” means the Senes 2003A Bonds Sinking
Fund estabhshed by Sectlon 5. 02 hereof

~ “Sinking Funds™ means, collectlvely, the Series 1997A Bonds Sinkin g Fund, the
Series 19978 Bonds Sinking Fund, the Senes 1997C BDnds Sinking Fund and the Series 2003A
Bonds Smkmg Fund. : :

“SRP Admmlstratwe Fee ‘means any adlmmstratwe fee requxred to be pa1d under -
~ the Bond Purchase Acrreement :

‘ “SRF Procrram means the State’s Water Pollution Control Revolving. Fund -
‘Program, under which the Authority purchases the water pollution control revenue bonds of local-
government entities satisfying certain legal and other requirements with the proceeds of a
eapltahzatzon grant award from the Unites States Environmental Protection Agency and funds of
the State. :

“SRF Revulatmns means the reguiatlons set forth in Tltle 47, Senes 31 of the
West Virginia Code of State Regulatlons

“State” means the State of West Virvinia

““‘Supplemental Resolution” means any resolution, ordmance or order of the Issuer .-
supplementing or amending this Resolution and, when preceded by the article “the,” refers
specifically to the Supplemental Resolution authorizing the sale of the Senes 2003A Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2003A Bonds and not so included may be 1nc1uded in.
- another Supplemental Resolution.
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1183548 . :
Bond and Note Resolution/Sewer



e

1183548

“Surplus Revenues” means the Net Revenues not reqmred by the Bondr |

.‘Leglslatmn to be set aside and held for the payment of or security for the Series 2003A Bonds,

the Prior Bonds or any other obligations of the Issuer as further defzned in SCCtIOD 3.03(B)

hereof.

: “System™ means the complete existing sewer system now owned by the Issuer,
consisting.of a sewer system in its entirety or any integral part thereof, for the collection,
treatment, purification or disposal of liquid or solid wastes, sewage or industrial wastes, and shall
include the Project and any further extensions, additions, betterments and improvements thereto
hereafter acquired or constructed for said sewer system from any sources whatsoever, both
within and without the Issuer. | '

“Tap Fees” means the fees, if any, paid by prospective custorners. of the System m-
order to connect thereto. ‘

Additional terms and phrases are defined in this Resolution ‘as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance with
generally accepted accounting principles. ' -

Words importing singular number shall include the plural number in each case
and vice wversa; words importing persons shall include firms and corporations; and words

importing the masculine, feminine or neutral gender shall include any other gender.

The terms “herein,” hereunder,” “hereby,’ “hereto,” “hereof ¥ and any snm}ar'

'terrns refer to this Resolutxon and the term “hereafter” means after the date of enactment of this |
Resoluﬂon

Artlcles sect1ons and. subsections mentioned by number only are the respectlve

articles, sect1ons and subsections of this Resclution 50 nurnbered
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v ‘ -  ARTICLE I -

AUTHORIZATION OF THE ACQUISITION |
" AND CONSTRUCTION OF THE PROJECT

Sectlon 2.01.- Authorization of Acqu1s1t1on and Construouon of the Project. -There is
hereby authorized the acquisition and construction of the Project, at an estimated cost of
$1,455,050 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 2003A Bonds hereby authorized shall be applied as provided in Article VI hereof.

The Issuer has received bids and will enter into contracts for the acquisitibn and .
construction of the Project, in an amount and otherwise compauble with the financing plan '
submitted to the SRF Program.

The Cost of the Project, including without lirnitation the costs of issuing the Series
2003A Bonds, is estimated not to exceed $1,455,050, which is to be paid with the proceeds of
the Series 2003A Bonds in the amount of $712, 050 and a Small C1t1es Block Grant in the amount
of $743,000.

®
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ARTICLE III -
INTERIM CONSTRUCTION FINANCING

Section 3.01. Authorization and General Terms. In order to pay certain Costs of the .
Project pending receipt of the proceeds of the Series 2003A Bonds and the proceeds of the Grant,
the Issuer is hereby authorized to issue and sell its line of credit notes (the “Notes™), in an
aggregate principal amount not to exceed $500,000. The Notes shall be issued as evidence of a
line of credit from the Interim Financing Bank. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such date or dates and shall mature on such date or dates
and be subject to such prepayment or redemption, all as provided in the Credit Agreement, the
form of which is attached is to be approved by a supplcmental resolutlon

Section_3.02. Terms of and Secun‘ty Notes: Credit Agreement. The Notes shall be
issued with such terms and secured in the manmner set forth in the Credit Agreement, the form of
“.which is hereby ratified and approved. The Chairman is hereby authorized and directed to
execute and deliver the Credit Agreement on behalf of the Issuer. ‘ -

Section 3.03. Notes are Special Obligations. The Notes shall be special obligations of
the Issuer payable as to principal and interest solely from the surplus revenues, letter of credit
proceeds, if any, proceeds of the Series 2003A Bonds and proceeds of the Grants. The Notes do
not and shall. not constitute an indebtedness of the Issuer. within the meaning of any .
constitutional or statutory provisions. The general funds of the Issuer are not liable ‘and neither
* thefull faith and credit nor the taxing power, if any, of the Issuer is pledged for the payment of
the Notes. The holders of the Notes shall never have the right to compel the forfeiture of any -
property of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable’
pledge, charge, lien or encumbrance upon any property of the Issuer or upon any of its income,
receipts or revenues except as set forth in the Credit Ag;reement :

Section 3.04. Letters of Credlt As additional secunty for the Notes, the-Issuer may

obtain a letter or letters of credit from 2 bank or banks, pursuant to which such bank or banks |

would agree to pay the trustee to be appointed by a supplemental resolutlon upon presentation
by the trustee of certain certificates, the sum or sums set forth therejn but niot to exceed $500,000
in the aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its
refunding notes to the bank issuing such letter of credit. Any such letter of credit shall be
authorized and shall have such terms as shall be set forth in a resolution supplemental hereto

A3
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© ARTICLETI -
INTERIM CONSTRUCTION FINANCING

Section 3.01. Authorization and General Terms. In order to pay certain Costs of the -
. Project pending receipt of the proceeds of the Series 2003 A Bonds and the proceeds of the Grant,.
the Issuer is hereby authorized to issue and sell its lineé of credit notes (the “Notes”), in an
aggregate principal amount not to exceed $500,000. The Notes shall be issued as evidence of a
line of credit from the Interim Financing Bank. The Notes shall bear interest from the date or
dates, at such rate or rates, payable on such date or dates and shall mature on such date or dates
and be subject to such prepayment or redemption, all as provided in the Credit Agreement, the
form of which is attached is to be approved by a supplemental resolution. ‘

Section 3.02. Terms of and Security Notes; Credit Agreement. The Notes shall be
issued with such terms and secured in the manner set forth in the Credit Agreement, the form of
which 1is hereby ratified and approved. The Chairman is hereby authorized and directed to
execute and deliver the Credit Agreement on behalf of the Issuer. ‘

Section 3.03. Notes are Special Obligations. - The Notes shall be special obligations of -
the Issuer payable as to principal and interest solely from the surplus revenues, letter of credit
proceeds, if any, proceeds of the Series 2003A. Bonds and proceeds of the Grants. The Notes. do
not and shall not constitute an indebtedness: of the Issuer within the meaning of any

_ constitutional or statutory provisions. The general funds of the Issuer are not liable.and neither
" the full faith and credit nor the taxing power, if any, of the Issuer is pledged for the payment"of ‘
the Notes. The holders of the Notes shall never have the right to compel the forfeiture of any -
property of the Issuer. ‘The Notes shall not.be a debt of the Issuer, nor a legal or equitable
- pledge, charge, lien or encumbrance upon any property of the Issuer or upon any of its income, .
receipts or revenues except as set forth in the Credit Agre'ement.' ' o C

Section 3.04. Letters of Credit. As additional security for the Notes, the Issuer may

obtain a letter or letters of credit from a bank or banks, pursuant to which such bank or banks .

would agree to pay the trustee to be appointed by a supplemental resolution, upon presentation

by the trustee of certain certificates, the sum or sums set forth therein but fot to exceed $500,000

in the aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its

refunding notes to the bank issuing such letter of credit. Any such letter of credit shall be
. authorized and shall have such terms as shall be set forth in a resolution supplemental hereto.
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ARTICLETV -

. AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF BOND PURCHASE
AGREEMENT

Section 4.01. Authorization of Bonds. For the purposes of capitalizing interest on the
Series 2003 A Bonds, if any, funding the Series 2003A Bonds Reserve Account, paying Costs of
the Project not otherwise provided for and paying certain costs of issuance of the Serjes 2003A
Bonds and related costs, or any or-all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued negotiable Series 2003A Bonds
of the Issuer, in an aggregate principal amount of not more than $712,050. The Series 2003A
Bonds shall be issued in one series, to be designated “Sewer System Revenue Bonds, Series
- 2003A (West Virginia SRF Program),” and shall have such terms as set forth hereinafter and in
the Supplemental Resolution. The proceeds of the Serjies 2003A Bonds remaining after funding
of the Series 2003A Bonds Reserve Account (if funded from the Bond proceeds) and
capitalization of interest, if any, shall be deposited in or credited to the Senes 2003A Bonds
Construction Trust Fund established by Section 5.01 hereof.

Secfion 4.02. Terms of Bonds. The Series 2003A 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 quarterly on such dates; shall mature on such dates and in such amounts;
" and shall be redeemable, in whole or in part, 2l as the Issuer shall prescribe in a Supplemental
Resolution or as specifically provided in the Bond Purchase Agreement. The Series 2003A
" Bonds shall be payable as to principal at the office of the Paying Awent in any coin or currency
which, on the dates of payment of principal is legal tender for the payment of public or private -
- debts under the laws of the United States of America. Interest on the Series.2003A Bonds, if
any, shall be paid by check or draft of the Paying Agent mailed to the registered owner thereof at
the address as it appears on the books of the Bond Registrar, or by such other method as shallbe

mutually agreeable so long as the Authority is the Registered Owner thereof. :

Unless 0therw13e prov1ded by the Supplemental Resolution, the Series 2003A Bonds'

shall be issued in the form of a single bond, fully registered to the Authonty, with a record of
advances and debt service schedule attached, representing the aggregate principal amount of the ‘
Series 2003A Bonds, and shall mature in principal installments, all as provided in the
‘Supplemental Resolution. The Series 2003A Bonds shall be exchangeable at the option and .
expense of the Holder for other fully registered 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, comresponding to the dates of payment of principal
. installments of said Bonds; pr0v1ded that the Authonty shall -not be obhgated to pay any
expenses of such exchange. : : , -

Subsequent series of Bonds, if any, shall be issued in fully registered form and in
denorninations as determined by a Supplemental Resolution or by another resolution of the
Issuer. Such Bonds shall be dated as of the date specified in a Supplemental Résolution or by :
~another resolution of the Issuer.and shall bear interest, if any, from such date '
14
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Section 4.03.  Execution of Bonds. The Series 2003A 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 any of the Series 2003A Bonds shall cease to be such officer of the
Jssuer before the Series 2003A 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 2003 A Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Series 2003A Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have heid such offzce or may not
have been so authorized. -

Section 4.04. Authentication and Registration. - No Series 2003A Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Bond Legislation
unless and unti! the Certificate of Authentication and Registration on such Bond, substantially in
the forms set forth in Section 4.09 shall have been manually executed by the Bond Registrar.
Any such executed Certificate of Authentication and Registration upon any such Bond shall be
conclusive evidence that such Bond has been authenticated, registered and delivered under this
Bond Legislation. The Certificate of Authentication and Registration on any Series 2003A 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. .

SE:CUOH 4.05. Negot1ab111tv Transfer and Rezistration Subject to the proﬂsmns for.
transfer of registration set forth below, the Series 2003A Bonds shall be and have all of . the
- gualitiés and incidents of negotiable instruments under the Uniform Commercjal Code of the
State of West Virginia, and each successive Holder, in accepting any of said Series 2003A Bonds "
~shall be conclusively deemed to have agreed that such Bonds shall be and have all of the
gualities and incidents of negotmble instruments under the Uniform Commercial Code of ‘the
State of West Virginia, and each successive Holder shall further be conclusively deemed'to have
‘agreed that said Bond shall be incontestable in the hands of 2 bona fide holder for value,

'So long as any of the Series 2003A Bonds remain Outstanding, the Issuer, 'thrciugh the
Bond Registrar or its agent, shall keep and maintain the books for the reglstration and transfer of
the Series 2003A Bonds.

The registered Series 2003A Bonds shall be transferable only upon the books of the Bond

Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,

-upon -surrender thereto together with a written instrument of transfer satisfactory to the Bond
Registrar duly executed by the registered owner or his duly authorized attorney. -

" In all cases in which the privilege of exchanging Series 2003A Bonds or transferring the
" registered Series 2003A Bonds are exercised, Series 2003A Bonds shall be delivered in
~ accordance with the provisions of this Bond Legislation. All Series 2003 A Bonds surrendered in
_ any such exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every '
such. exchange or transfer of Seres 2003A 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
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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 Series 2003A Bonds during the period
commencing on the 15th day of the month next preceding an interest payment date on the Series
2003A Bonds or, in the case of any proposed redemption of Bonds, next preceding the date of -
the selection of Series 2003A- Bonds to be redeemed, and ending on such interest payment date
or redemption date.

Section 4.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Sexies 2003A
Bond shall become mutilated or be destroyed, stolen or lost, the Jssuer 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 $o 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 reascnable regulations
and conditions as the Issuer may prescribe and paying such expenses as the Issuer and the Bond
Registrar may incur. All Bonds so surrendered shall be cancelied by the Bond Registrar and heid
for the account of the Issuer. If any such Bond shall have matured or be about to mature, instead
of issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid,
and if such'Bond be lost, stolen or destroyed, without surrender thereof.

_  Section 4.07. Bonds not to be Indebtedness of the Issuer. The Series 2003A 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
‘any of the Series 2003A Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer, if any, to pay the Series 2003 A Bonds or the interest thereon, if any. .

Section 4.08. Bonds Secured by Pledee of Net Revenues: Lien Position With Respect to.
Prior Bonds. The payment of the debt service of all the Series 2003A Bonds shall be secured by
a first lien on the Net Revenues derived from the Systein, on panty with the lien on the Net
" Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient
to pay the principal of and interest on and other payments for the Series 2003A Bonds and the
Prior Bonds and to make the payments into the Sinking Funds and the Reserve Accounts therein
are hereby irrevocably pledged to the payment of the principal of and mterest on the Series
2003A Bonds and the Prior Bonds as the same become due. :

Section 4.09. Delivery of Bonds. The Issuer shall execute and deliver the Series 2003A
Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the
- Series 2003 A Bonds to the original purchasers upon receipt of the documents set forth below: -

A T If other than the Authorty, a list of the names in-which the Senes 2003A
Bonds are to be registered upon original issuance, together with such taxpayer 1dent1f1cat1on and
other information as the Bond Reg1strar may reasonab]y requlre
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B. A request and authorization to the Bond Reglstrar on behalf of the Issuer;
signed by an Authorized Officer, to authentzcate and deliver the Series 2003A Bonds to the
~ original purchasers;

C. An executed and certified copy of the Bond Legisl'aticm; |
D. A certified copy of the Bond Purchase Agreement; and '
“E. An approving opinion of bond counsel on the Series 2003A Bonds.

Section 4.10. Form of Series 2003A Bonds. The text of the Series 2003A 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; :

17
i 18354—8 .o
Bond and Note Resoiutlon/Sewcr



[Form of Series 2003A. Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BROOKE COUNTY PUBLIC SERVICE DISTRICT
' SEWER SYSTEM REVENUE BOND,
SERIES 2003A -
(WEST VIRGINIA SRF PROGRAM)

No. AR-____ N $

KNOW ALL MEN BY THESE PRESENTS: That BROOKE COUNTY PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political subdivision of
the State of West Virginia in Brooke 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 year commencing on __ , , as set forth on the “Debt Service
Schedule” attached as Exhibit B hereto and incorporated herein by reference, without interest.

The SRF Administrative Fee (as defined in the hereinafter described Bond Leglslatzoh)
shall be payable quarterly on March 1, June 1, September 1 and December 1 of each year, -
commencing ., 200__, as set forth on Exhibit B attached hereto. 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”). The SRF Administrative Fee on
this Bond are payable by check or draft of the Paying Agent mailed to the registered owner
hereof at the address as it appears on the books of the Registrar (as defined in the hereinafter
described Bond Legislation) on the 15% day of the month next preceding a SRF Administrative
Fee payment date, or by such other method as shall be mutually agreeable so long as the
Authority is the registered owner hereof. :

This Bond may only be redeemed prior to its stated date .of matunty in whole or in part
upon the. terms and conditions prescribed by, and otherwise in compliance with, the Water’
Pollution Control Revolving Fund Bond Purchase Agreernent among the Issuer, the West
Virginia Department of Envaronmenta} Protectmn {the “DEP”) and the Authority, dated
September 26, 2003.

This Bond 1s issued (i) to pennanently fmance a portlon of the costs of acqu:smon and
construction of certain extensions, additions, betterments and 1mprovements to the existing
.pubhc sewer facilities of the Issuer (the “Project™); (ii) to fund the Series 2003A Bonds Reserve
. Account; and (iii) to pay certain costs of issuance hereof and related costs. The existing public
sewer facilities of the Issuer, the Project and any further additions, betterments or improvements -
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thereto are herein called the “Systern.” 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 22C, Article 2 of the West Virginia Code of
1931, as amended (collectively, the “Act”), a Resolution duly adopted by the Issuer on -
, 2003 and a Supplemental Resolution duly adopted by the Issuer on
, 2003 (collectively called 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 securities provided for the Bonds of this
Series (the “Bonds™) under the Bond Legislation.

‘ THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH (1}
THE SEWER SYSTEM REVENUE BONDS, SERIES 1997 A (WEST VIRGINIA SRF
PROGRAM), OF THE ISSUER, DATED DECEMBER 9, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 1997A BONDS”); (2) THE SEWER
SYSTEM REVENUE BONDS, SERIES 1997 B (WEST VIRGINIA INFRASTRUCTURE
FUND), OF THE ISSUER, DATED DECEMBER 9, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $2,163,971 (THE “SERIES 1997B BONDS”); AND (3) THE
SEWER SYSTEM REVENUE BONDS, SERIES 1997 C (WEST VIRGINIA
INFRASTRUCTURE FUND), OF THE ISSUER, DATED DECEMBER 9, 1997, ISSUED IN
THE ORIGINAL PRINCIPAL AMOQUNT OF $450,000 (THE “SERIES 1997C BONDS” AND
COLLECTIVELY WITH THE SERIES 1997A BONDS AND THE SERIES 19978 BONDS ,
- THE “PRIOR BONDS"). )

This Bond is payable only from and secured by a pledge of the Net Revenues (as défined '
in the Bond Legislation) to be derived from the operation of the System, on parity with the .
-pledge of the Net Revenues in favor of the holders of the Prior Bonds, and from moneys in the
Reserve Account created under the Bond Legislation for the Bonds (the “Series 2003A Bonds.
Reserve Account™), and unexpended proceeds of the Bonds. Such Net Revenues. shall be
sufficient to pay the principal of and interest on all Bonds which may be issued pursuant to the
Act and which shall be set aside as a special fund hereby pledged for such purpose. This Bond.
does not constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory provisions or limitations, nor shall the Issuer be obligated to pay the same or the
interest, if any, hereon except from said special fund provided from the Net Revenues, the
moneys in the Series 2003A Bonds Reserve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain
just and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable eéxpenses of operation, repair and maintenance of the System, and to leave a balance
each year equal to at least 115% of the maximum amount payable in any year for principal of ‘
and interest, if any, on the Bonds, and ail other obligations secured by a lien on or payable from
such revenues on a parity with the Bonds, including the Prior Bonds, provided however, that so
long as there exists in the Series 2003A Bonds Reserve Account an amount at least equal to the
maximum amount of principal and interest, if any, which will become due on the Bonds in the"
then current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the Bonds, including the Prior Bonds, an amount at
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least equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has

entered into certain further covenants with the registered owners of the Bonds for the terms of

" which reference is made to the Bond Legislation. Remedies provided the registered owners of
the Bonds are exclusively as provided in the Bond Legislation, to which rcference is here made - -
for a detajled 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 , Charleston, -
West Virginia as registrar (the -“Registrar”) by the registered ‘owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond, together with a written instrument of -
transfer satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requirements set forth herein, this Bond, under the provisioh 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 the payment of the Costs of the Project and the costs of issuance 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 I—IER_EBY CERTIEIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Bond
have existed, have happened, and have been performed in due time, form and manner as required
by law, and that the amount of this Bond, together with all other obligations of the Issuer, does
~ not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia and
that a sufficient amount of the 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.

"IN WITNESS WHEREOF, BROOKE 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 - , 2003.
BROOKE COUNTY PUBLIC
SERVICE DISTRICT
[SEAL] |
Chairman
ATTEST: T
Secretary O
20
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(Form of)
CERTIFICATE OF AUTHEN‘TICAT.ION AND REGISTRATION.

This Bond is one of the Series 2003A 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. L ‘ T

Date: ' , 2003.

as Registrar

By:

Its: Authorized Officer
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EXHIBIT A -

- RECORD OF ADVANCES

Amount : . -Date 'Amount‘ . _Date
n S | . s
2) 3 (8) " $
3) $ (9 %
4 3 C(10) %
(5) 3 an %
©® a2 s
' ‘Tot-al'$
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EXHIBITB

DEBT SERVICE SCHEDULE
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(qum- of)

ASSIGNMENT
FOR VALLUE RECEIVED the undersigned sells, assigns, and fransfers ur_1tb ‘
the within Bond and  does hereby * irrevocably  constitute  and apﬁdiﬁt, ”

, Attorney to transfer the said Bond on the books kept for
registration of the within Bond of the said Issner with full power of substitution in the premises.

‘Dated: | ‘ , 20

In the presence of:

A
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Section 4.11. Sale of Bonds; Approval and Ratification of Execution of Bond Purchase |

© Agreement. The Series 2003A Bonds shall be sold to the Authority pursuant to the terms and

conditions of the Bond Purchase Agreement. If not so authorized by previous resolution, the
Chairman is specifically authorized and directed to execute the Bond Purchase Agreement in the
form attached hereto as “Exhibit B” and made a part hereof, and the Secretary is directed to affix
the seal of the Issuer, attest the same and deliver the Bond Purchase Agreement to the Authority,
and any such prior execution and delivery is hereby authorized, approved, ratified and
confirmed. The Bond Purchase Agreement, including all schedules and exhibits attached
_ thereto, is hereby approved. ‘

Section 4.12. Series 2003A Bonds are Issued as Parity Bonds With Respect to Prior
Bonds. The Series 2003A Bonds are issued as and shall constitute parity bonds with respect to
the Prjor Bonds. The Issuer has met the requirements of the Prior Resolution for the issuance of
the Series 2003A Bonds on a parity with the Prior Bonds and has received the written consent of
the Holder of the Prior Bonds to the issuance of the Series 2003A Bonds on'a parity with the
Prior Bonds.. :

Section 4.13. “Filing of Amended Schedule. Within sixty (60) days following the
Completion Date, the Issuer will file with the Authority and the DEP a schedule, the form of
which will be provided by the DEP, setting forth the actual costs of the Project and sources of
funds therefor.

AT
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| ARTICLE V-

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND
APPLICATION THEREOF o

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

10 Revenue Fund (created or continued by the Prior Resolution);

_ A Renewal and Replac'ement Fund (created or continued by the Prior
Resolution); and ' ‘ - :

3. Series 2003A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are hereby created with the Commission {or contlnued if estabhshed by
the Pnor Resolution):

1. Series 1997A Bonds Sinking Fund (created by the Pnor Resolutlon), ,

2. W1th1n the Series 1997A Bonds Smkmg Fund the Senes 1997A Bonds
Reserve Account (created by the Prior Resolution); ,

3. Series 1997B Bonds Sinking Fund (created by, the Prior Reselntion)’ '

4. Within the Series 19978 Bonds Smkmg Fund the Series 1997]3 Bonds
Reserve Account (created by the Prior Resolutlon),

5. Series 1997C Bonds Sinking Fund {created by the PI'lOI' Resolutlon)

6. Within theSenes 1997C Bonds Sinking Fund, the Senes 1997C Bonds
Reserve Account (created by the Prior Resolution); ‘

7. Series 2003A Bonds Smklng Fund; and

8. Wlthm the Series 2003A Bonds Sinking Fund, the Semes 2003A Bonds
Re_serve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross Revenues derived

- from the operation of the System shall be deposited upon receipt in the Revenue Fund. The

1183548

. 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 Dep051tory Bank and. -
used only for the purposes and in the manner herem provided. -
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1. The Issuer shall first each month pay from the moneys in the Revenue '
Fund all current Operatm g Expenses :

2. -‘ The Issuer shall next, on the first day of each month, transfer from the
Revenue Pund and remit to the Commission for deposit the Series 1997C Bonds Sinking Fund
the amounts requrred by the Prior Resolution for payment of interest on the Series 1997C Bonds.

3. The Issuer shall next, on the first day of each month, transfer from the
. Revenue Fund and simultaneously remit to the Commission (i) for deposit into the Series 1997A
Bonds Sinking Fund the amounts required for the payment of principal of the Series 1997A
Bonds in accordance with the Prior Resolution, (ii) for deposit into the Series 1997B Bonds
Sinking Fund the amounts required for the payment of principal of the Series 1997B Bonds in
accordance with the Prior Resolution, (iii) for deposit into the Series 1997C Bonds Sinking Fund
the amounts required for the payment of principal of the Series 1997C Bonds in accordance with:
the Prior Resolution and (iv) commencing 3 months prior to the first date of payment of
principal of the Series 2003 A Bonds, for deposit in the Series 2003A Bonds Sinking Fund, a sum
equal to 1/3rd of the amount of principal which will mature and become due on said Series
2003A 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 2003A 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, one month prior to the next quarterly
principal payment date, the required amount of principal coming due on such date. The Issuer
shall complete the “Monthly Payment Form,” the form of which is attached to the Bond Purchase

Agreement as Exhibit F, and submit a copy of said form along with a copy of 1ts remittance. -

‘ check to the Authority by the 5th day of such calendar month,

‘ 4. The Issuer shall next, on the first day of each month; transfer from the o
- Revenue Pund and simultaneously remit to the Commission (i) for deposit into the Series 1997A .
Bonds Reserve Account the amount required by the Prior Resolution to be deposited therein, (ii)
for deposit into the Series 1997B Bonds Reserve -Account the amount required by the Pror
Resolution to be deposited therein, (iii) for deposit into the Series 1997C Bonds Reserve
Account the amount required by the Prior Resolution to be deposited -therein, and (iv)
commencing 3 months prior to the first date of payment of principal of the Series 2003A Bonds,
if the Series 2003A Bonds Reserve Account is not fully funded upon issuance of the Seres
2003A Bonds, for deposit in the Series 2003A Bonds Reserve Account, an amount equal to
1/120 of the Series 2003A Bonds Reserve Requirement; provided, that no further payments shall
'be made into the Series 2003 A Bonds Reserve Account when there shall have been deposited -
_therein, and as long as there shall remain on deposit therein, an amount equal to the Series
2003 A Bonds Reserve Requirement. -

5. The Issuer shall next, from the moneys rernaining in the Revenue Fund, on

the first day of each month, transfer to the Renewal and Replacement Fund, a sum equal to 2

1/2% of the Gross Revenues each month (as previously set forth in the Prior Resolution and not
in addition thereto), exclusive of any payments for account of any Reserve Account. All funds in
- the Renewal and Replacement Fund shall be kept apart from all other funds of the Issuer or of
the Dep031tory Bank and shall be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and d1sbursements may be made from the Renewal and Replacement Fund for :
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replacements, emergency repairs, Jmprovements or extensmns o the System; provided, that any
deficiencies in any Reserve Account [except to the extent such deficiency exists because the
required payments into such account have not, as of the date of determination of a deficiency,
funded such account to the maximum extent required hereof] shall be promptly eliminated with
moneys from the Renewal and Replacement Fund.

. - Moneys in the Series 2003A Bonds Sinking Fund shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2003A Bonds as the same shall
become due. Moneys in the Series 2003A Bonds Reserve Account shall be used only for the
purpose of paying principal of and interest, if any, on the Series 2003A Bonds, as the same shall
come due, when other moneys in the Series 2003A Bonds Sinkin g Fund are insufficient therefor,
and for no other purpose. '

All investment earnings on moneys in the Series 2003A Bonds Sinking Fund and
Series 2003A Bonds Reserve Account (if equal to the Series 2003A° Bonds Reserve
Requirement) shall be returned, not less than once each year, by the Commission to the Issuer,
and such amounts shall, during construction of the Project, be deposited in the Series 2003A
" Bonds Construction Trust Fund, and following completion of construction of the Project, shall be
deposited in the Revenue Fund and applied in full, first to the next ensuing interest payments, if
any, due on the Series 2003A Bonds, and then to the next ensumg principal payments due
thereon. -

Any withdrawals from the Series 2003A Bonds Rcserve Account which result in
the reduction of the balance of the Series 2003A Bonds Reserve Account - below ‘the Series
2003A Bonds Reserve Account Requirement shall be subsequently restored from the first Net
Revenues available after all rcqulred payments have been made in full in the ordcr set forth
above. :

As and when additional Bonds rankmc on a panty with the Senes 2003A 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 accomphsh retirement thereof
at maturity and to accumulate a balance in the rcspectwc Teserve accounts in an amount cqual to
the requirement therefor. : :

The Issuer shall not be required to make any further payments into the Series
2003A Bonds Sinking Fund, or into the Series 2003A Reserve Account therein when the
aggregate amount of funds in said Series 2003A Sinking Fund and Series 2003A Reserve
Account are at least equal to the aggregate principal amount of the Series 2003A Bonds issued
pursuant to this Bond Legislation then Outstanding and all interest to accrue until the matunty
thereof. ‘

Principal, interest and reserve payments, whether for a dcflcicncy or otherwise,
o shall be made on a parity and pro rata, with respect to the Prior Bonds and the Senes 2003A
Bonds, in accordance with the respective principal amounts then Outstanding. '

The Commission is hereby desjgnated as the'f'isclal ageht' for the_adaninisfration of
" the Series 2003A Bonds Sinking Fund and the Series 2003A Bonds Reserve Account created
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hereunder, and all amounts required for said fund and account shall be remltted to the

‘Commission from the Revenue Fund by the Issuer at the times prowded herein.-

The payments into the Series 2003A Bonds Sinking Fund ‘and the Series ’)OOSA
Bonds Reserve Account and the payment of the SRF Administrative Fee as set forth in Schedule

. Y attached to the Bond Purchase Agreement shall be made on the first day of each month, except

that when the first day of any month shall be a Saturday, Sunday or legal holiday then such
payments shall be made on the next succeeding business day, and all such payments shall be
remitted to the Commission with appropriate instructions as to the custody, use and apphcatzon' |
theseof consistent with the provisions of this Bond Legislation. If required by the Authority in
writing at any time, the Issuer shall make the necessary arrangements whereby such payments
shall be automatically debited from the Revenue Fund and electronically transferred to- the

- Commission on the dates required hereunder.

Moneys in the Series 2003A Bonds Smkmg Fund and the Series 2003A Bonds
Reserve Account shall be 1nvcsted and reinvested by the Cornrmssmn in accordance with Section
8.01 hereof.

The Series 2003A Bonds Sinking Fund, including the Series 2003A Bonds

‘Reserve Account therein, shall be used solely and only for, and are hereby pledged for, the

purpose of servicing the Series 2003A Bonds under the conditions and restrictions hereinafter set

_‘ forth.

B. Whenever all of the required and provided transfers and payments from .
thc Revenue Fund into the several spccml funds, as hereinbefore provided, are current and there
remnains in said Revenue Fund a balance in excess of the estimated amounts required to be s50°
transferred and paid into the sinking funds, including the reserve accounts therein, the Rerewal
and Replacement Fund 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. ' ‘

C. The Issuer shall remit from the Rcvcnuc Fund to thé Commission; the
Registrar, the Paying Agent or the Depository Bank, on such dates as any of such parties shall

' require, such additional sums as shall be necessary to pay their rcs‘.pectwc fees and charges then

due. In case of payments to the Commission under this paragraph, the Issuer shall, if required by '
the Authorty at any time, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transfcrred to the
Commission on the dates required.

D. The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in all funds and accounts held by the Depository Bank shall at all times be
secured, to the fuli extent thereof in excess .of such insured sum, by Qualified Investments as
shall be ch gible as security for deposits of state and municipal funds undcr the ]aws of the State.

E. Ifon any monthly payment date the revenues .are 1nsuff1c1cnt to-place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall
bc rnadc up in thc subsequent payrncnts in add1t10n to the payments. which wou]d othch1Se be
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required | to be made into the funds and accounts on the subsequent paym'entk dates; providedl
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 apphed to such deficiencies before bem g applied to any. other payments hereunder

‘ " F. All remittances made by the Issuer to the Comm1ss1on and the Depository
Bank shall clearly identify the fund or account into which each amount is to be deposited.

G. The Gross Revenues ofl the. System shall only be u_sed for purpbsés of the
System. S ‘

H. - All Tap Fees shall be deposited by the Tssuer, as received, in the Series -
~ 2003A Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose 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 any or all of the Series 2003A Bonds, the following
- amounts shall be first deducted and deposited in the order set forth below: '

A. From the proceeds of the Series 2003A Bonds, there shall first be
deposited with the Commission in the Series 2003A Bonds Sinking Fund, the amount, if any, '
specified in the Supplemental Resolution as capitalized interest; provided, that such amount may
not exceed the amount necessary to pay interest on the Series 2003A Bonds for the period
commencing on the date of issuance of the Series 2003A Bonds and ending & months after the
" estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2003A Bonds, there shall be
deposited with the Commission in the Series 2003A Bonds Reserve Account the sum, if any, set
forth in the Supplemental Resolution for funding of the Series 2003 A Bonds Reserve Account.

. C. Next, from the proceeds of the Series 2003A Bonds, there shall first be
credited to the Seres 2003A Bonds Construction Trust Fund and then paid any and all the
borrowings by the Issuer made for the purpose of temporarily financing a portion of the Costs of
the Project, including interest accrued thereon to the date of such payment, not otherw1se paid -

- frqm funds of the Issuer.

. D. As the Issuer recewes advances of the remaining moneys denved from the
_ sale of the Series 2003A Bonds, such moneys shall be deposited with the Depository Bank in the
- Series 2003A 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 pledcred as
additional security for the Series 2003 A Bonds.

E. After completion of .construction of the Project, as cert1f1ed by the
Consulting Engineers, and all Costs have been paid, any remaining proceeds of the Series 2003A
Bonds shall be used to fund the Series 2003A Bonds Reserve Account, if not funded upon
issuance of the Seres 2003A Bonds, in an amount not to exceed the Series 2003A Bonds
Reserve Requirement; provided that in no event shall more than 10% of the proceeds of the
" Series 2003A Bonds be deposited in the Series 2003A Bonds Reserve Account, and if any such
proceeds remain after funding the Series 2003A Bonds Reserve Account, the same shall be
expended as directed by the Authority and DEP

Section 6.02. Dzsbursements From the Serdes 2003A Bonds Construction Trust Fund.
On or before the Closing Date, the Issuer shall have delivered to the DEP and the Authority a
report listing the specific purposes for- which the proceeds of the Series 2003A Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for costs of thé Project shall be made monthly.
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Except as provided in Section 6.01 hereof, disbursements from the Series 2003A
Bonds Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and DEP of the following: '

A. . A completed and signed “Payment Requisition Form,” the form of which
is attached to the Bond Purchase Agreement as Exhibit C in compliance with the construction
schedule; and ' '

_ B. A certificate, signed by an Authorized Officer and the Consulting
Engineers, stating that: ' ' i

1. None of the items for which the payment is proposed to be made

* has formed the basis for any disbursement theretofore made;

2. Bach 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;

3. - Each.of such costs has been otherwise properly incurred; and
4, Payment for each of the items proposed is then due and owing.

-Penhing such application, moneys in the Series 2003A Bonds Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of 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 in any court of competent jurisdiction by any Holder or
Holders of the Series 2003A 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 2003A 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 said
Series 2003A Bonds or the interest thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series 2003A Bonds shall
not be or constitute an indebtedness of the Issuer within the meaning of any constitutional or
statutory limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Bond Legislation. 'No Holder or Holders of any of the Series 2003A Bonds shall '
ever have the right to compel the exercise of the taxing power of the Issuer, 1f any, to pay sa1d
Bonds or the 1nterest thereon, if any.

°

Section 7.03. Bonds Secured by Pledee of Net Revenues; Lien Position with Respect to
Prior Bonds. The payment of the debt service of the Series 2003A Bonds issued hereunder shall
‘be secured forthwith equally and ratably by a first lien on the Net Revenues derdved from the
operation of the System, on parity with the lien on such Net Revenues in favor of the Holders of
the Prior Bonds. Net Revenues derived from the System, in an amount sufficient to pay the
principal of and interest, if any, on the Series 2003A Bonds and the Prior Bonds and to make the
-payments into the sinking funds, including the reserve accounts therein, and all other'payments ‘
provided for in the Bond Legislation and the Prior Resolution are hereby irrevocably pledged, in
the manner provided herein, to the payment of the principal of and interest on the Series 2003A
Bonds and the Prior Bonds as the same become due, and for the other purposes prowded n the
Bond Leg1sIat10n :

Section 7.04. 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 Bond Purchase Agreement. The schedule of rates and charges for the
services and facilities of the System, a copy of which is attached hereto as Exhibit C and
incorporated herein and which rates have been approved and are described in the Commission
Order of the PSC entered March 21, 2003 in Case No. 02-1544-PSWD-CN, are hereby adopted,
ratified, approved. and affirmed. | |

So long as any of the Semes 2003A Bonds are Outstandmg, the Issuer covenants and
agrees to fix and collect rates, fees and other charces for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legisiation and in compliance with the Bond Purchase Agreement. In the event the
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- schedule of rates and charges initially established for the System in connection with the Series
'2003A Bonds shall prove to be insufficient to produce the required sums set forth in this Bond
Legislation and the Bond Purchase Agreement, the Issuer hereby covenants and agrees that it
© will, to the extent and in the manner authorized by law, immediately adjust and increase such
schedule of rates 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 Bond Purchase Agreement.

Section 7.05. Sale of the System. So long as any of the Prior Bonds are outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof,
except as provided in the Prior Resolution. Additionally, except as otherwise required by law or
with the written consent of the Authority and the DEP, 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 Prior Bonds and the Series 2003A
Bonds, or to effectively defease this Bond Legislation in accordance with Section 10.01 hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall, with
respect to the Series 2003A Bonds and Prior Bonds, immediately be remitted to the Cornmission
for deposit in Series 2003A Bonds Sinking Fund, the Series 1997A Bonds Sinking Fund, the
Series 1997B Bonds Sinking Fund, and the Series 1997C Bonds Sinking Fund, respectively, pro
rata with respect to the principal amounts of the Series 2003A Bonds and the respective Prior
Bonds then outstanding, and, with the written permission of the Authority, or in.the event the
Authority 18 no longer a Bondholder, the Issuer shall direct the Commission to apply such
proceeds to the payment of principal at maturity of and interest on the Series 2003A Bonds and
Prior Bonds: Any balance remaining after the payment of all the Series 2003A Bonds and Prior

Bonds and interest 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 prdvision notwithstanding, and subject to the Prior Resolution so long as

“any of the Prior Bonds remain Qutstanding, 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 $50,000,
the Issuer shall, by resolution, determine that such property comprising a part of the System is no
longer necessary, useful or profitable in the operation thereof and may then provide for the sale
of such property. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease or other disposition of
said property, together with all other amounts received during the same Fiscal Year for such
sales, leases or other dispositions of such properties, shall be in excess of $50,000 but not in
excess of $200,000, the Issuer shall first, determine upon consultation with the Consulting
Engineers that such property comprising a part of the System is no lenger necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly adopted,
authorize such sale, lease or other disposition of such property upon public bidding. ' The .
.proceeds derived from any such sale, lease or other disposition of such property, aggregating
during such Fiscal Year in excess of $50,000 and not in excess of $200,000, shall be deposited in
the Renewal and Replacement Fund. Such payment of such proceeds into the Renewal and
- Replacement Fund shall not reduce the amounts requ1red to be pa1d into said fund by other
- 34
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- provisions of this Bond Legislation. No sale, lease or other dzspos1t10n of the properues 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 $200,000 and insufficient to pay all Prior Bonds and the
Series 2003A Bonds then Qutstanding without the prior approval and consent in writing of the

* Holders, or their duly authorized representatives of the Pror Bonds and Series 2003A Bonds
~ then outstanding and the Consulting Engineers. The Issuer shall prepare the form of .such

approval and consent for execution by thé then Holders of the Prior Bonds and Series 2003A
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 Bncumbrances. Bxcept as provided in this Section 7.06 .and in Section 7.07,
so long as any of the Series 2003A Bonds are Outstanding, the Issuer shall not issue any other
obligations whatsoever payable from the revenues of the System which rank prior to, or equally,
as to lien-on and source of and security for payment from such revenues with the Series 2003A
Bonds. All obligations issued by the Issuer after the issuance of the Series 2003A 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 and source of
and security for payment from such revenues and in all other respects, to the Series 2003A

" Bonds; prdvided, that no such subordinate obligations shall be issued unless all payments

required to be made into the sinking funds, reserve accounts and the Renewal and Replacement

Fund at the time of the issuance of such subordinate obligations have been made and are current. .

Except as provided above, the Issuer shall not create, or cause oI permit to be created; any debt‘
lien, pledge, assignment, encumbrance or any other charge having pnonty over or being on a
parity with the lien of the Series 2003A Bonds, and the interest thereon, upon any of the income
and revenues of the System pledged for payment of the Series 2003A Bonds and the interest

~ thereon in this Bond Legislation, or upon the System or any part thereof.

The Tssuer shall give the Authority and DEP prior written notice of its issuance of

_any other obligations to be used forthe System, payable from the revenues of the System or from
any grants, or any other obligations related to the Pro;ect or the System

-Section_7.07. Party Bonds. So long as any of the Prior Bonds are outstanding, the
limitations on the issuance of obligations on a parity with the Prior Bonds set forth in the Prior

" Resolution shall be applicable. In addition, no Parity Bonds, payable out of the revenues of the

Systemn, shall be issued after the issuance of the Series 2003A Bonds pursuant to this Bond.

Legislation, except under the conditions and in the manner herein prov1ded

All Parjty Bonds issued hereunder shall be on a parity in all respects with- the
Series 2003A Bonds, and must have the prior written consent of the Authonty and thc DEP.

No such Panty Bonds shail be issued except for the purpose of fznancmg the costs

of the design, construction or acquisition of extensions, improvements or betterments to the
System or refunding any outstanding Bonds, or both such purposes.

, .35
11833548 o
Bond and Note Resolution/Sewer



: 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 improvements to be financed by such Parity Bonds, shall not be
less than 115% of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest on the following:

(1) The-Bonds then Outstanding;

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

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

The “estimated average mcreased annual Net Revenues to be received in each of
the 3 succeedmcr years,” as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be derived from (a) the improvements
to be financed by such Parity Bonds and (b) any increase in rates adopted by the Issuer, the .
period for appeal of which has expired prior to the date of delivery of such Parity Bonds, and
shall not exceed the amount to be stated in a certificate of the Independent Certified Public
Accountants, which shall be filed in the office of the Secretary pnor to the issuance of such
* Parity Bonds. :

- The Net Revenues actually derved from the System during the
12-consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in.the opinion of the

" said 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 exp1red pnor to -
issuance of such Parity Bonds. : S

All covenants and other provisions of this Bond Legislation. (except as to details
of such Parity Bonds inconsistent herewith} shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued from time
to time within the limitations of and in compliance with this section.  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 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 pursu’ant to this Bond Leoislation. '

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of whlch on the revenues of the System is subject to'the -
prior and superior liens of the Series 2003A Bonds on such revenues. The Issuer shall not issue - -
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any obligations whatsoever payable from the revenues of the System, or any part thereof, whi_ch
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 2003A
Bonds. ‘ '

No Parity Bonds shall be issued any time, however, unless ail the payments into
the respective funds and accounts provided for in this Bond Legislation and the Prior Resolution
with respect to the Series 2003A Bonds and Prior 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 and the DEP, or its 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 DEP such documents. and information as it may reasonably
require in connection with the acquisition; construction and installation of the Project, the
operation and maintenance of the System and the administration of the loan or any grants or
other sources of financing for the Project. '

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

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

The accounting system for the System shall follow current generally accepted accounting
principles and safeguards to the extent allowed and as prescribed by the PSC. Separate control
accounting records shall be maintained by the Issuer. ‘Subsidiary records as may be required
shall be kept in the manner and on the forms, books and other bookkeeping records as prescribed
by the Governing Body. The Governing Body shall prescribe and institute the manner by which
subsidiary records of the accounting system which may be 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. ' : ' o '

_ The Issuer shall file with the Authority and the DEP, or any other Oﬂginél purchaser of
the Bonds, and shall mail in each year to any Holder or Holders of Bonds requesting the same, an
annual report containing the following: - - ‘ '
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A (A) A statement of Gross Revenues, Operatmﬂr Expenses Net Revcnues and
Surplus Revenues derived from and relating to the. System.

(B) A balance sheet statement showing. all deposits in all the funds and
accounts provided for in this Bond Legtslanon with respect to said Bonds and the status of all _

" said funds and accounts.

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

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

'System to be audited by Independent Certified Public 'Accountants in compliance with the

applicable OMB Circular and the Single Audit Act or successor thereto, in effect at the time, to
the extent 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

- Bonds, and shall submit said report to the Authority and the DEP, or any other original purchaser -

of the Bonds, within ninety (90) days of the end of the Fiscal Year. -Such audit report submitted
to the Authority and the DEP shall include a statement that the Issuer is in compliance with the
terms and provisions of the Bond Purchase Agreement and this Bond Legislation, and that the
Issuer’s revenues are adequate to meet its operation and rnamtenance expenses and debt service
and reserve requirements.

~Subject to the terms, conditions and prov151ons of the Bond Purchase Agreement and the .
Act, the Issuer has acquired, or shall do all things necessary to acquire, the pr0posed 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 acqulred shall at all times be and remain the property of the o |
. Issuer. .

The Issuer shall provide the DEP with all' appropriate documentation to comply with arty' -
special conditions established by federal and/or state regulations as set forth in Exhibit E of the
Bond Purchase Agreernent OT as promulgated frorn trrne to time. - ‘

The Issuer shall pemnt the Authonty and the DEP, 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 and commencement of operation of the Project, the Issuer
shall also provide the Authority and the DEP, or their agents and representatives, with access to -

* thé System site and System facilities as may be reasonably necessary to accomplish all of the_-

powers and rights of the Authority and the DEP with respect to the System pursuant to the Act,

Section 7.09. Rates! Prior to the issuance of the Series 2003A Bonds, equitable rates or
charges for the use of and service rendered by the System have been established all in the
manner and form required by law, and copies of such rates and charges so established will be

continuously on file with the Secretary, which copies will be open to inspection by all interested -
parties: -The schedule of rates and charges shall at all times be adequate to produce Gross.

Revenues from said System sufficient to pay Operating Expenses and to make the prescribed -
payments into the funds created or continued hereunder. Such schedule of rates and charges .
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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 Issuér 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 Operatmg Expenses of the System and (ii) to leave a balance each year equal to
at Jeast 115% of the maximum amount required in any year for payment of principal of and
interest on the Series 2003A Bonds and all other obligations secured by a lien on or payable from

" such revenues on a parity with the Series 2003A Bonds, including the Prior Bonds; provided

that, in the event that amounts equal to or in excess of the Reserve Requirements are on deposit

'. respectively in the Series 2003A Bonds Reserve Account and reserve accounts for obligations on
a parity with the Series 2003A Bonds, including the Pdor Bonds, are funded at least at.the

requirement therefor, such balance each year need only equal at Jeast 110% of the maximum

“amount required in any year for payment of principal of and interest on the Series 2003A Bonds

and all other obligations secured by a lien on or payable from such revenues on-a panty with the
Series 2003A Bonds, including the Prior Bonds.

Section 7.10. Operating ‘Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation

and maintehance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the Authority and the DEP within 30 days of adoption thereof. The Issuer, by the

~ unanimous consent and approval of the Goveming Body, may amend the budget during the

subject Fiscal Year provided that the budget remains balanced after such amendment. If the -

budget is so amended, a copy of the amended budget shall be submitted to the Authority and the -

DEP .within 15 days of the adoption of such amendment. . After the adoption of "any. such
amendment, the budgét, as amended, shall be the budget of the Issuer for the balance.of the
subject Fiscal Year. No expenditures for the operation and maintenance of the System shall be -
made in any Fiscal Year in excess of the amounts provided therefor in such budget without a

written finding and recommendation by the *Consulting Engineers, 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 untii 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 the Consulting Engineers that such increased
expenditures are necessary for the continued operation of the System. The Issuer shall, within 30
days of adoption thereof, mail copies of such annual budget, any amendments thereto and all,
resolutions authorizing increased expenditures for operation and maintenance to the Authority-
and the DEP and to any Holder of any Bonds who shall file his or her address with the Issuer and
request in writing that copies of all such budgets, any amendments thereto and resolutions be

. furnished him or her and shall make available such budgets, any amendments thereto and all

resolutions authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to any Holder of any Bonds or anyone acting for and in behalf of such Holder
of any Bonds..

‘ Commencing on the date contracts are executed for the acquisition and construction of
the Project and for two years following the completion of the Project, the Issuer shall each month -~
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complete a “Monthly FinaneiaI'.Report a form of which is attached to the Bond Purchase
Agreement as Exhibit B, and forward a copy of such 1eport to the Authority and the DEP by the g
10th day of each month.

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

‘The Issuer shall require the Consulting Engineers to submit Recipient As-Built Plans, as
defined in the SRF Regulations, to it within 60 days of the completion of the Project. The Issuer
shall notify the DEP in writing of such teceipt. The Jssuer shall submit a “Performance
Certificate,” a form of which is attached to the Bond Purchase Agreement as Exhlblt A, to the
DEP within 60 days of the end of the first year after the Project is completed.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory* to the Authority and the DEP covering the supervision and inspection of the
development and construction of the Project, and bearing the responsibility of assuring that
_construction. 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 DEP and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and de51 gns
or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the. Consulting Engineers to submit the final Operation and
Mamtenance Manual, as deﬁned in the SRE Regulations, to the DEP when the Pro_]eet is 90% -
completed. o :

The Issuer shall: employ quahfled operating personne! properly cer‘ufzed by the State

"before the Project is 50% complete and shall retain such a certified operator(s) to oPerate the

System so long as the Series 2003A Bonds are Outstanding. The Issuer shall notify the DEP 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 allow the granting of, any franchise or permit to any person,
firm, corporation, body, agency or instrumentality whatsoever for the providing of any services
| Wthh 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 rules and .
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regulations of the Public Service Commission .of West Virginia and other laws of the State of
West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shall become due and payable,
the user of the services and facilities shall be delinguent until such time as all such rates and
~ charges are fully paid. To the extent authorized by the laws of the State and the rules and
. 'regulations of the Public Service Commission of West Virginia, rates, rentals and other charges,

if not paid, when due, shall become a lien on the premises served by the System. The Issuer
* further covenants and agrees that, it will, to the full extent permitted by law and the rules and
regulations promulgated by the Public Service Commission of West Virginia, discontinue and
‘shut off the services of the System 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
delinquent charges for the services of the System, plus reasonable interest and penalty charges
for the restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. 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.

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 similar circumstances shall be charged the Issuer and any such
department, agency, instrumentality, officer or employee. The revenues so received shall be
deemed to be revenues derived from the operation of the System, and shall be deposited and
accounted for in the same manner as other revenues derived from such operation of the System.

Section 7.15. Ingurance and Construction Bonds. A. The Issuer hereby covenants and
agrees that so long as any of the Series 2003A Bonds remain Outstanding, the Issuer will, as an
Operating Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customarily covered with respect to works and properties similar to the System.
Such insurance shall initially cover the following risks and be in the following amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System
in an amount equal to the actual cost thereof. In time of war the Issuer will also carry and
maintain insurance to the extent available against the risks and hazards of war. The proceeds of
all such insurance policies shall be placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or destroyed properties or for the other purposes
provided herein for said Renewal and Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain builder’s risk insurance {fire and
extended coverage) to protect the interests of the Issuer, the Authority, the prime contractor and
all subcontractors as their respective interests may appear, m accordance W1th the Bond Purchasc
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. Agreement, during construction of the Project on a 100% basis (completed value form) on the
- insurable portion of the Project, such insurance to be made payable to the order of the Authority, .
 the Issuer, the contractors and subcontractors, as their interests may appear.

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

(3)  WORKERS’ 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 Pro;ect in compliance with West
- Virginia Code Chapter 38, Article 2 Secnon 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 ]NSURANCE to the extent available at
reasonable cost to the Issuer

(6) F]DELITY BONDS, will be provided for every officer, member and
employee of the Issuer or the Govemning Body having custody of the revenues or of any other
funds of the System in an amount at Jeast equal to the total funds in the custody of any such
person at any one time. . ‘

- B. ‘The Issuer shall require all contractors engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in an amount equal to 100% of
 the contract price of the portion of the Project covered by the particular contract as 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 workers’ compensation coverage for all employees
working on the Project and public Jiability insurance, vehicular liability insurancé 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 and the DEP. In the event the Bond Purchase
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 interest may appear The  Issuer
shall verify such i insurance pnor to commencement of constructlon o

. ) Section 7.16. Mandatory Connections. The mandatory nse of the System is es_sential and
.necessary for the protection and preservation of the public health, comfort, safety, convenience
and welfare of the inhabitants and residents of, and the economy of, the Issuer and in order to
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assure the rendering harmless of sewage and water-borne waste matter produced or arising
within the territory served by the System. Accordingly, every owner, tenant or occupant of any
house, dwelling or building located near the System, where sewage will flow by gravity or be
~ transported by such other methods approved by the State Department of Health from such house,

. dwelling or building into the System, to the extent permitted by the laws of the State and the
" rules and regulations of the Public Service Commission of West Virginia, shall connect with and
use the System and shall cease the use of all other means for the collection, treatment and
disposal of sewage and waste matters from such house, dwelling or building where there is such
gravity flow or transportation by such other method approved by the State Department of Health
and such house, dwelling or building can be adequately served by the System, and every such
owner, tenant or occupant shall, after a 30-day notice of the availability of the System, pay the -
rates and charges established therefor. :

Any such house, dwelling or building from which emanates sewage or water-bome waste
matter and which is not so connected with the System is hereby declared and found to be a
hazard to the health, safety, comfort and welfare of the inhabitants of the Issuer and a public
nuisance which shall be abated to the extent permitted by law and as promptly as possible by
proceedings in a court of competent jurisdiction.

Section 7.17. Completion and Operation of Project; Pemmits and Orders. The Issuer will
complete the Project as promptly as possible and operate and maintain the System as a revenue-.
producing utility in good condition and in compliance with all federal and state reqmrements and
- standards.

The Issuer has obtained all permits required by state and federal laws for the acquisition
and construction of the Project, all orders and approvals from the Public Service Commission of
West Virginia and the West Virginia Infrastructure and Jobs Development Council necessary for
the acquisition and construction of the Project and the operation of the System and all approvals
for issuance of the Series 2003A Bonds requu'ed by state law, with all requisite appeal penods
having expired W1thout successful appeal.

A Section 7.18. Statutory Mortgage Lien. For the further protection of the Holders of the

Series 2003A 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 2003A Bonds and shall be for the equal
benefit of all Holders of the Series 2003A Bonds, on parity with thé statutory mortgage lien in -
favor of the Holders of the Prior Bonds. ' ' '

Section 7.19. Compliance With Bond Purchase Agreement and Law. The Issuer shall
perform, satisfy and comply with all terms and conditions of the Bond Purchase Agreement.
Notwithstanding anything herein to the contrary, the Issuer will provide the DEP with all copies
submitted to the Authonty - : : )

The Issuer also agrees to comply with the Act and all apphcable laws, rules and'

regulations issued by the Authority, the DEP or other state, federal or local bedies in regard to .

the acquisition and constructmn of the PI‘O_]CCt and the operatwn maintenance and use of the :
System. .
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Section 7.20. 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, f1nanc1a1 statements, related information and notrces of changes in usage and .
customer base) so that the Authonty may comply with the provssmns 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 2003A Bonds or within ten days thereafter, enter into written contracts for
the immediate acqu131t1on or construction of the Prolect

B. Thc Issuer shall submit all proposed change orders to the DEP for written
approval. The Issuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2003A Bonds held in “contingency” as set forth in the schedule attached
to the Certificate of the Consulting Engineer. The Issuer shall also obtain the written approval of
the DEP before expending any proceeds of the Series 2003A Bonds made available due to bid or
construction or project underruns. ‘

C. The Issuer shall list the funding provided by the DEP 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
comjunction with any ground breaking or dedication of the Project.

Section 7.22. “Tax Covenants.. The Issuer hereby further covenants and égrccs as
follows: ‘ ' |

A. PRIVATE BUS]LNESS USE LIMITATION. Thc Issuer shalI assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2003A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2003A Bonds during the'term thereof is, under the terms of the Series
2003A Bonds or any underlying arrangement, directly or indirectly, secured by any interest in

- property used or to be used for a Private Business Use or in payments in respect to any property

used or to be used for a Private Business Use or is to be derived from payments, whether or not
to the Issuer, in respect of property or borrowed money used or to be used for a Private Business
Use; and (ii) that, in the event that both (A) in excess of 5% of the Net Proceeds of the Series
2003A Bonds are used for a Private Business Use, and (B) an amount in excess of 5% of the
principal or 5% of the interest due on the Series 2003A Bonds during the term thereof is, under
the terms of the Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for said Private Business Use or in payments in respect of
property used or to be used for said Private Business. Use or is. to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for said
Private Business Use, then said excess over said 5% of Net Proceeds of the Series 2003A Bonds

" used for a Private Business Use shall be used for a Private Business Use related to the
governmental use of the Project, or if the Series 2003A Bonds are for the purpose of financing

more than one project, a portion of the Project, and shall not exceed the proceeds used for the

' governmental use of that portion of the Project to which such Private Business Use is rciatcd all

of the foregoing to be dctcm'uned in accordance with the Code.
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| B PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2003A Bonds or $5,000,000 are
used, directly or indirectly, to make or finance a loan (other than loans constituting N onpurpose

. Investments) to persons other than state or local government units.

- C FEDERAL GUARANTEE PROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause the
Series 2003A Bonds to be “federally guaranteed” within the meamng of Section 149(b) of the
Code.

D. INFORMATION RETURN. The Issuer will “file all staternents,

~ instruments and returns necessary to assure that tax-exempt status of the Series 2003A Bonds

and the interest thereon, including, without limitation, the information return required under
Section 149(e) of the Code ' ‘

E. FURTHER ACTIONS. The Issuer will take any and all actions that may
be required of it (including, without limitation, those deemed necessary by the Authorty) so that
the interest on the Series 2003A Bonds will be and remain excludable from gross income for
federal income tax purposes, and will not take any actions, or fail to take any actions (including,
without Hmitation, those deemed necessary by the Authorlty), the resuit of which would
adversely affect such exclusmn
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~ ARTICLE VIII

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 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 redeemabje at the option of the holder,
includirig the value of accrued interest and giving effect to the amortization of discount, or at par -
if such investment is held in the “Consolidated Fund.” The Commission, the Depository Bank,
oor 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 national banking association, as -
the case may be, may make any and all investments permitted by this section through its own "
bond department and shall not be responsible for any losses from such investments, othcr than
for its own negligence or w111fu1 Imsaonduct ‘

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investrments, and shall distribute to the Issuer, at least once each year (or more often if reasonably
requested by the Issuer), a summary of such funds, accounts, and investment eamings. 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 2003 A Bonds are Qutstanding and
as long thereafter as necessary to comply with the Code and assure the exclusion of interest, 1f
any, on the Series 2003 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds. The Issuer shall dchver 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 2003A Bonds as a condition
of issuance of the Series 2003A 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 2003A ' Bonds
as may be necessary in order to maintain the status of the Series 2003A Bonds as governmental
bonds; (i} that it shall not take, or permit or suffer to be taken, any action with respect to the
Issuer’s use of the proceeds of the Series 2003A 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 the Authority or the DEP, as the case may be, from which the proceeds of the Series -

2003A Bonds are derived, to losc their status as tax- excmpt bonds; and (iii) to take such action,
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_ or refrain from taking such actior, as shall be de_:eméd necessary by the Issuer, or requested by

the Authority or the DEP, to ensure compliance with the covenants and agreements set forth in
this Section 8.02, regardless of whether such actions may be contrary to any of the provisions of
this Bond. Legislation. The Issuer shall annually furnish to the Authority information with
respect to -the Issuer’s use of the proceeds of the Series 2003A Bonds and any additional

~ information requested by the Authority.
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ARTICLE IX .

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute an “Event
of Default” with respect to the Series 2003A Bonds: : '

(1y I default occurs in the due and punctual payment of the principal of or
interest on the Senes 2003A Bonds or

(2)  If default occurs in the Issuer's observance of any of the covenanis,
agreements or conditions on its part relating to the Series 2003A Bonds set forth 'in this Bond

- Legislation, any supplemental resolution or in the Series 2003A 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 Comumission, the Depos1tory Bank, Registrar or any other Paym*J Agentor 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 America.

€

(4) . If default occurs with respect to any of the Prior Bonds or the Pror
Resolution. '

Section 9.02. Remedies. Upon the happemncr and continuance of any Event of Default,
any registered Owner of the Series 2003A Bonds may exercise any available remedy and bring
any appropriate action, suit or proceeding to enforce his or her rights and, in particular, ‘(i) bring
suit for any unpaid principal or interest then due; (ii) by mandamus or other. appropnate
proceeding enforce all rights of such Holders of the Bonds including the ‘right to require the
Issuer to perform its duties under the Act and the Bond Legislation relating thereto, including but '
not limited to the making and collection of sufficient rates or charges for services rendered by the
System, (iii) bring suit upon the. Bonds (iv) by action at law or bill in equity require the Issuer to
account as if it were the trustee of an express trust for the Holders of the Bonds, and (v) by action
or bill in equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds or
the rights of such Holders of the Bonds, provided however, that all rights and remedies of the
Holders of the Series 2003A Bonds shall be on a panty with those of the: Holders of the Prior
Bonds

Section 9.03. Abnointment of Receiver. Any Holder of the Series 200?;A Bonds may,
by proper legal action, compel the performance of the duties of the Issuer under the Bond

,Leg1slat10n 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 Holder of a Bond shall, in addition

" to all other remedies or rights, have the right by appropriate.legal proceedings to obtain the

appointment of a receiver to administer the System or to cormplete the acquisition - and

' constructlon of the PrOJect on behalf of the Issuer with power to charge rates rentals fees and
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other charges sufficient to provide for the payment of Operating Expenses of the System, the-
payment of the Bonds and interest and the deposits into the funds and accounts hereby

- established, and to apply such rates, rentals, fees, charges or other avenues 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
attomeys, enter into and upon and take possession of all facilities of said System and shall hoid,
operate and maintain, manage and control such facilities, and each and every part thereof, and in
the name of the Issuer exercise all the rights and powers of the Issuer with respect to said
facilities as the Issuer itself might exercise.

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for Reserve, Sinking or other funds and upon any other obligations and
interest thereon having a charge, lien or encumbrance upon the revenues of the System shall have

“been paid and made good, and all defaults under the provisions of this Bond Legislation shall
- have been cured and made good, possession of the System shall be surrendered to the Issuer

upon the entry of an order of the court to that effect. Upon any subsequent default, any Holder
of any Bonds shall have the same right to secure the further appomtment of a receiver upon any
such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred. upon him or her
or it, shall be under the direction and supervision of the court making such appointment, shall at.

“al] 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 recelver of any
function not spemﬁcally 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 Holders of the Bonds.
Such receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of -
any kind or character belonging or pertaining to the System, but the authority of such recéiver
shall be limited to the possession, operation and maintenance of the System for the sole purpose
of the protection of both the Issuer and Holder of such Bonds and the curing ‘and making good of .
any Event of Default with respect thereto under the provxsmns of this Bond Legislation, and the
title to and ownership of said System shall remain in the Issuer, and no court shall haye any
jurisdiction to enter any order or decree permitting or requmng such receiver to sell assign,
mortgage or otherwise dispose of any assets of the System. o
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ARTICLEX .

PAYMENT OF BONDS'

Section 10.01. Pavment of Bonds. If the Issuer shall pay or cause to be paid, or thére
shall otherwise be paid, to-the Holders of the Series 2003 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in this
Bond Legislation, then the pledge of Net Revenues and other 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 2003A 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'the issuance
of the Series 2003 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following the issuance of the Seres 2003A Bonds, no material
modification or amendment of this Bond Legislation, or of any resolution amendatory or
supplemental hereto, that would materially and adversely affect the respective rights of Holders
of the Bonds shall be made without the consent in writing of the Holders of the Series 2003A
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 out of the
funds herein respectively pledged therefor without the consent of the respective Holder thereof.
No amendment or modification shall be made that would reduce the percentage of the principal
amount of Bonds required for consent to the above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contracf. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Holders of the Series 2003A
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 Senes 2003 A Bonds

Section 11.04. Headm;z,s Etc. The headmgs and catchhnes of the artlcles sect1ons and
- subsections hereof are for convenience of reference only, and shall nrot affect in any way the
meaning or interpretation of any provision hereof. :

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions and or parts
thereof in conflict. with the provisions of this Resolution are, to the extent of such conflict,
hereby repealed, provided that, in the event of any conflict between this Resolution and the Prior
Resolution (so long as-the Prior Bonds are Outstanding) the more restrictive provision shall
centrol. : :

~ Section 11.06. Covenant of Due Procedure, Etc. ‘The Issuer covenants that all acts,
conditions, things and procedures required to‘exist, to happen, to be performed or to be taken
precedent to and in the adoption of this Resolution do exist, have happened, have been
" performed and have been taken in regular and due time, form and manner as required by and in
full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Chairman, Secretary .and members of the Governing Body were at all times when
any actions in connection with thls Resolution occurred and are duly in offlce and duly quahﬁcd
for such office. -
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Section 11.07. Public Notice of Proposed Financing. . Prior to making formal application
to the PSC for a Certificate of Convenience and Necessity with respect to the Project, the
Secretary of the Governing Body shall have caused to be published in a newspaper of general
circulation within the boundaries of the Issuer, a Class II legal advertisement stating;

- () The maximum amouht of the Series 2003A Bonds to be issued;

(b) The maximum interest rates and terms of the Senes 2003A Bonds
originally authonzed hereby;

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

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

(e) The date that the formal applica.tion_. for a Certificate 'of Con\zeniénce and’
Necessity is to be filed 'w_ith the PSC.

Section 11.08. Effective Date. This Resolution shall take effect immediately upon
~ adoption. ' k

Adc‘ipte‘d this 8th day of October, 2003.
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CERTIFICATION

Certified 2 trué copy-of a Resolution duly addpted' by the Pubh’dSérviceI Board of
BROOKE COUNTY PUBLIC SERVICE DISTRICT on the 8th day of October, 2003.

- Dated:. Oc_tober 10, 2003.

 [SEAL]
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EXHIBIT A .

DESCRIPTION OF PROJECT |

Acquisition and construction of certain cxtensmns to the Brooke County Publzc
Service District’s existing sewer system to serve appr0x1mately 120 new customers in the
Colliers area of Brooke County, West Virginia, including the installation of 5,200 feet of 10-
inch; 1,900 feet of 8-inch; and 3,600 feet of 6-inch gravity sewer pzpe and related 1mprovements
and appurtenances thereto.
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" EXHIBITB

BOND PURCHASE AGREEMENT

[SEE TRANSCRIPT DOCUMENT NUMBER 3] '
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EXHIBIT C -

RATES AND CHARGES
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Y * BROOKE COUNTY PUBLIC SERVICE DISTRICT
: 'SEWER SYSTEM REVENUE BONDS,
 SERIES 2003A
(WEST VIRGINIA SRF PROGRAM)

3 SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST
RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
‘REDEMPTION PROVISIONS, SALE PRICE AND OTHER
TERMS OF THE SEWER SYSTEM REVENUE BONDS,
SERIES 2003A (WEST VIRGINIA SRF PROGRAM) OF

.. BROOKE COUNTY PUBLIC SERVICE .DISTRICT;
AUTHORIZING, RATIFYING AND APPROVING A BOND

" PURCHASE AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO THE

- WEST . VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A BOND REGISTRAR, DEPOSITORY BANK
AND PAYING AGENT; AND MAKING OTHER PROVISIONS
AS TO THE BONDS. :

WHEREAS, the Public Serv1ce Board (the “Govcmmg Body”) of Brooke County
Pubhc Service District (the “Issuer”) has duly and officially adopted a Bond Resolution on
Qctober &, 2003 (the “Resolution”) entitled: :

BOND RESOLUTION -

RESOLUTION AUTHORIZING THE ACQUISITION AND CONSTRUCTION
OF CERTAIN EXTENSIONS, ADDITIONS, BETTERMENTS ~AND
IMPROVEMENTS TQ THE SEWER SYSTEM OF BROOKE COQUNTY
PUBLIC SERVICE DISTRICT AND THE FINANCING OF THE COST
THEREQF, NOT OTHERWISE PROVIDED, THROUGH THE ISSUANCE
BY BROOKE COUNTY PUBLIC SERVICE DISTRICT OF NOT MORE -
THAN SEVEN HUNDRED TWELVE THOUSAND FIFIY DOLLARS
($712,050) IN AGGREGATE PRINCIPAL AMOUNT OF SEWER SYSTEM
: REVENUE BONDS, SERIES 2003A (WEST VIRGINIA SRF PROGRAM);
e e PROVIDING FOR THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING A BOND PURCHASE AGREEMENT
WITH THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY AND
THE WEST. VIRGINIA DEPARTMENT OF ENVIRONMENTAL .
PROTECTION RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND 'PROVISIONS OF SUCH
BONDS; AND ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of Sewer System Revenue
Bonds, Series 2003A (West Virginia SRF Program) of the Issuer (the “Series 2003A Bonds™), in -
an aggregate principal amount not to exceed $712,050, and has authorized the execution and
delivery of a Bond Purchase Agreement relating to the Series 2003A Bonds dated September 26,
2003 (the “Bond Purchase Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”) and the West Virginia Department of Environmental
Protection (the “DEP"), all in accordance with Chapter 16, Article 13A and Chapter 22C, Article
2 of the West Virginia Code of 1931, as amended (collectively, the “Act”); and in the Resolution
it is provided that the form of the Bond Purchase Agreement and exact principal amount, date,
maturity date, interest rate, interest and principal payment dates, redemption provisions, sale
price and other terms of the Seres 2003A Bonds should be established by a supplemental
resolution pertaining to the Series 2003A Bonds; and that other matters relating to the Series
2003A Bonds be herein provided for;

WHEREAS, the Bond Purchase Agreement' has been presented to the Issuer at
this meeting;

. WHEREAS, the Series 2003A Bonds are proposed to be purchased by the
~ Authority pursuant to the Bond Purchase Agreement; and ) :

WHEREAS, the Goveming Body deems it essential and .desirable that this
supplemental resolution (the “Supplemental Resolution”) be adopted and that the Bond Purchase
Agreement be ratified, approved and entered into by the Issuer, that the exact principal amount,
the date, the maturity date, the interest rate, the interest and principal payment dates, redemption’
provisions, sale price and other térms of the Series 2003A Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Series 2003A Bonds be herein provided for; -

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
BROOKE COUNTY PUBLIC SERVICE DISTRICT: ‘ o -

. 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 Sewer System Revenue
Bonds, Series 2003A (West Virginia SRF Program) of the Issuer, originally represented by a |
single bond, numbered AR-1, in the principal amount of $712,050. The Series 2003A Bonds
shall be dated the date of delivery thereof, shall finally mature on March 1, 2035, and shall bear
no interest. The principal of the Series 2003A Bonds shall be payable quarterly on March I,
June 1, September 1 and December 1 of each year, commencing June 1, 2005 and maturing

- March 1, 2035, and in the amounts set forth in “Schedule Y™ attached to the Bond Purchase
Agreement and incorporated in and made part of the Series 2003A Bonds. The Series 2003A
Bonds shall be subject to redemption upon the written consent of the Authority and DEP, and
upon payment of the redemption premium, if any, and otherwise in compliance with the Bond
Purchase Agreement, as long as the Authority shall be registered owner of the Series 2003A
Bonds. The Issuer does hereby approve and shall pay the SRF Administrative Fee equal to .5%
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of the principal amount of the Series 2003A Bonds set forth in “Schedule Y attached to the
Bond Purchase Agreement. :

Section 2. All other provisions reiating to the Series 2003A Bonds and the
text of the Series 2003A Bonds shall be in substantially the form provided in the Resolution. -

Section3. - The Issuer does hereby authorize, ratify, approve and accept the

"Bond Purchase Agreement, a copy of which is incorporated herein by reference, and the
execution and delivery by the Chajrman of the Bond Purchase Agreement, and the performance
- of the obligations contained therein, on behalf of the Issuer are hereby authorized, ratified,
. approved and directed. The price of the Series 2003A Bonds shall be 100% of par value, there
being no interest accrued thereon, provided that, the proceeds of the Series 2003A Bonds shall be
advanced from time to time as requisitioned by the Issuer, and at closing there shall be
requisitioned and advanced a portion of the proceeds in the amount of $131,712, being more than
a de minimis amount. The Issuer hereby affirms all covenants and representations made in the
Bond Purchase Agreement and in the application to the DEP and the Authority.

Section 4. The Issuer does hereby appoint and designate WesBanco Bank, Inc.,
Wheeling, West Virginia, as Registrar for the Series 2003A Bonds under the Resolution.

. -+ Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Series
2003A Bonds under the Resolution. :

Section 6. The Issuer does hereby appoint and deszgnate WesBanco Bank Inc
Wellsburg, West Virginia, as Depository Bank under the Resolution. :

Section 7. The Series 2003A Bonds proceeds in the amount of $ 0- shall be
dep051ted in the Series 2003A Bonds Sinking Fund as capitalized interest. :

Section 8. The Series 2003A Bonds proceeds in the amount of $23 736 shall be
deposited in the Series 2003A Bonds Reserve Account.

Section 9. The remaining proceeds of thé Series 2003A Bonds shall be deposited
in the Series 2003A Bonds Construction Trust Fund as received from time to time for payment of
costs of the Project, including costs of issuance of the.Series 2003A Bonds.

Section 10.. 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 Series 2003 A Bonds hereby and by the Resolution approved and
provided for, to the end that the Series 2003A Bonds may be delivered to the Authority pursuant

"to the Bond Purchase Agreement on or about October 10, 2003, or as soon thereafter as
practicable. ' : R '

Section 11. The acquisition and construction of the Project émd the -.permanent ‘

" financing of the Costs thereof with the proceeds of the Series 2003A Bonds are in the public

interest, serve a public purpose of the Issuer and will promote the health, welfare and safety of
- 3 . : L] . . _‘
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the residents of the Issuer. The Issuer hereby approves ‘and accepts all contracts relatmg to the
financing, acqms;tlon and construction of the Project.

‘Section 12. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Resolution held by the
Depository Bank in time deposits of the Depository Bank meeting the requirements set forth.
under the definition of “Qualified Investments” in the Bond Resolution and therefore the Issuer
hereby directs the Depository Bank to take such actions as may be necessary to cause such
monies to be invested in such time deposits, until further directed by the Issuer. Monies in the
‘Series 2003A Bonds Sinking Fund, including the Series 2003A Bonds Reserve Account thereijn,
shall be invested by the Municipal Bond Commission in the West Vn‘crlma Consolidated Fund.

Sectlon 13. ThlS Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 8th day of October, 2003.

Merh T Public_Service Bo

Meﬁ Pu}zflic Servieé Board
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'CERTIFICATION

- Certified a .true'c_opy of a Supplemental Resolution duly adopted by the Public
Service Board of BROOKE COUNTY PUBLIC SERVICE DISTRICT on the 8th day of

October, 2003,

Dated: Oc;ltbbe'r 10, 2003.

[SEALL
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SHEES

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
BROOKE COUNTY PUBLIC SERVICE DISTRICT
SEWER SYSTEM REVENUE BOND,
SERIES 2003A
(WEST VIRGINIA SRF PROGRAM)

No.AR-1 . | $712,050

KNOW ALL MEN BY THESE PRESENTS: That BROOKE COUNTY PUBLIC
SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Brooke County of said State (the “Issuer”), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY"
(the “Authority”) or registered assigns the sum of SEVEN HUNDRED TWELVE
THOUSAND FIETY DOLLARS ($712,050), 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 cormmencing
on June 1, 2005, as set forth on the “Debt Service Schedule” attached as Exhibit B hereto
and incorporated herein by reference, without interest. '

The SRF Administrative Fee (as defined in the “hereinafter described Bond
Legislation) shall be payable quarterly on March 1, June 1, September 1 and Decernber 1.
of each year, commencing June 1, 2005, as set forth on Exhibit B attached hereto. '

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”)..
The SRF Administrative Fee on this Bond are payable by check or draft of the Paymng
Agent mailed to the registered owner hereof at the address as it appears on the books of the
Registrar (as defined in the hereinafter described Bond Legislation) on the 15™ day of the

. month next preceding 2 SRF Administrative Fee payment date, or by such other method as

shall be mutually agreeable so long as the Authority is the registered owner hereot.

This Bond may only be redeemed prior to its stated date of maturity in whole or in
part upon the terms and conditions prescribed by, and otherwise in compliance with, the
Water Pollution Control Revolving Fund Bond Purchase Agreement among the Issuer, the
‘West Virginia Department of Environmental Protection (the “DEP”) and the Authority,
dated September 26, 2003.

‘ This Bond is issued (i) to permanently finance a portion of the costs of acquisition
. and construction of certain extensions, additions, betterments and improvements to the
existing public sewer facilities of the Issuer (the “Project™); (ii} to fund the Series 2003A
Bonds Reserve Account; and (iii) to pay certain costs of issuance hereof and related costs.
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The existing public sewer facilities of the Issuer, the Project and any further additions,
betterments or improvements 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 22C, Article
2 of the West Virginia Code of 1931, as amended (collectively, the “Act™), a Resolution
duly adopted by the Issuer on October 8, 2003 and a Supplemental Resolution duly
adopted by the Issuer on October 8, 2003 (collectively. called 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
securities provided for the Bonds of this Series (the “Bonds™) under the Bond Legislation.

Litho, in U.8.A.

THIS BOND IS ISSUED ON PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH (1) THE SEWER SYSTEM REVENUE BONDS, SERIES 1997 A
(WEST VIRGINIA SRF PROGRAM), OF THE ISSUER, DATED DECEMBER 9, 1997,
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $450,000 (THE “SERIES
1997A BONDS™); (2) THE SEWER SYSTEM REVENUE BONDS, SERIES 1997 B
(WEST VIRGINIA INFRASTRUCTURE FUND), OF THE ISSUER, DATED
"DECEMBER 9, 1997, ISSUED IN THE ORIGINAL PRINCIPAL. AMOUNT OF
$2.163,971 (THE “SERIES 1997B BONDS”); AND (3) THE SEWER SYSTEM
REVENUE BONDS, SERIES 1997 C (WEST VIRGINIA INFRASTRUCTURE FUND),
OF THE ISSUER, DATED DECEMBER 9, 1997, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $450,000 (THE “SERIES 1997C BONDS” AND
COLLECTIVELY WITH THE SERIES 1997A BONDS AND THE SERIES 1997B
BONDS, 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 parity
with the pledge of the Net Revenues in favor of the holders of the Prior Bonds, and from
moneys in the Reserve Account created under the Bond Legislation for the Bonds (the
“Series 2003A. Bonds Reserve Account”), and unexpended proceeds of the Bonds. Such
Net Revenues shall be sufficient to pay the principal of and interest on all Bonds which
may be issued pursuant to the Act and which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provisions or limitations, nor shall the
Issuer be obligated to pay the same or the interest, if any, hereon except from said special
fund provided from the Net Revenues, the moneys in the Series 2003A Bonds Reserve
Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and
charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable
expenses of operation, repair and maintenance of the System, and to leave a balance each
year equal to at least 115% of the maximum amount payable in any year for principal of
and interest, if any, on the Bonds, and all other obligations secured by a lien on or payable

At Qinkte Hasoned

@ GOES 342

= ‘] Rk, e VEE hesih
Fi 3 : = G
Heyasi il i
ntsi'::er%@igﬁ A i N e
SN ; AL SN

XN 5
v 7




e

T R L v ¥ iR
23l WA AN A, (e B A
‘% AN i ANy i e { i 55"‘“%'?""";’:"‘*‘4%
NN ; b H
aza A

from such revenues on a parity with the Bonds, including the Prior Bonds, provided
however, that so long as there exists in the Series 2003A Bonds Reserve Account an
amount at least equal to the maximum amount of principal and interest, if any, which will
becore due on the Bonds in the then current or any succeeding year, and in the respective
reserve accounts established for any other obligations outstanding on a parity with the
Bonds, including the Prior Bonds, an amount at least equal to the requirement therefor,
such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of which reference is
made to the Bond Legislation. Remedies provided the registered owners of the'Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof. '

Litho. in L).5.A.

_ Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Bond Legislation, only upon the books of WesBanco Bank, Inc.,
Wheeling, West Virginia as registrar (the “Registrar”) by the registered owner, or by its
attorney duly authorized in writing, upon the surrender of this Bond, together with a
written instrument of transfer satisfactory to the Registrar, duly executed by the registered
owner or its attomey 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, 2 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 fepayment,
of all amounts advanced for preliminary expenses as provided by Jlaw and the Bond
Legislation, shall be applied solely to the payment of the Costs of the Project and the costs
of issuance 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 in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the 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, BROOKE 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 October 10,

2003. ‘ ,‘

Litho, in L.5.A,

BROOKE COUNTY PUBLIC
SERVICE DISTRICT

" Y
¥ A A.(ld /’Au.;,,i’ rc

! "41‘
gt [ =
Chairman

; :\'{
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

_ This Bond is one of the Series. 2003A 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: Octaber 10, 2003.

WESBANCO BANK, INC,,
as Registrar o :
By OMhonaa. O Ffenset

Ith: Authorized @fﬁcér
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Brooke County Pubhc Semce D1stnct
Loan of $712,050
A O% Interest Rate, 0.5% Administrative Fee
* Closing Date: October 10, 2003
DEBT SERVICE SCHEDULE -
12/01/2003 - - -
3/01/2004 - - .
6/01/2004 - - -
9/01/2004 - - -
12/0172004 - z N
3/01/2005 - - -
6/01/2005 . 5,934.00 - 5,934.00
9/01/2005 5,934.00 - . . 5,5934.00
12/01/2005 5,934.00 - : 5,934.00
361/2608 5,834.00 - 503400
6/01/2006 - 5,934.00 - ‘ 5,934.00
9/01/2008 5,934.00 - - . 5934.00
12/01/2006 5,934.00 - '5,934.00
3/01/2007 5,934 .00 - 5,834 00
BI01/2007 5.034.00 - 553400
9/01/2007 5,934.00 - - 5,934.00
12/01/2007 5,934.00 - . 59834.00
“3Jot/2008 '5,934.00 - 5,934.00
8/01/2008 5,934.00 - o 5,034.00
9i01/2008 583400 - - 593400
L 12/01/2008 5,934.00 - - _ 5,934.00
Lo 3/01/2009 5,934.00 - : o 5,934.00
e © B/01/2009 5,934.00 - _ . 5,934.00
9/01/2009 5,934 .00 - : 5,834.00
1270172005 5,934.00 - - 5,934.00
3/01/2010 5,934.00 - .5,934.00
6/01/2010 5,934.00 - . . 5934.00
9/01/2010 5,934.00 - 5,934.00
12/01/2010 5,934.00 - ‘ 5,934.00
30172011 5.934.00 - 5,634.00
6/01/2011 . 5,934,00 - 5,934.00
9/01/2011 - - 5,934.00 - .. 583400
12/01/2011 © 5,934.00 - ' 15,934.00 -
3/01/2012 5.934.00 - : 5,934.00
60172612 " 5,934.00 - ~ 593400
9/01/2012 5,934.00 - o 5,934.00
A2/01/2012 5,934.00 - 5,834.00
3/01/2013 5,934.00 - ' - 5934.00
5/01/2013 5,834.00 - 5,934.00
8/01/2013 5,534.00 - ~ 5,934.00
12/01/2013 5,934.00 - . 5,934.00
3/01/2014 5,934.00 - 5,934.00
6/01/2014 " 5,934.00 - 5,934.00
9/01/2014 5,834.00 - . 5,934.00
12/G172014 5.634.00 - : T B834.00
3/01/2015 5,934.00 - o 5,934.00
6/01/2015 '5,934.00 - 5,934.00

. Ferris, Baker Watts
+ West Virginia Public Finance Office

' F:Ie = Brooke Cnuntv PSD Loans.sf-SREF 9-26-03- SINGLE PURPOSE

' 9/26/2003 232 PN




. Brooke County Public Service District
' Loan of $712,050, .
0% Interest Rate, 0.5% Administrative Fee
Closing Date: October 10, 2003 .
'DEBT SERVICE SCHEDULE - .
Jate i c al
9/01/2015 5,934.00 - -5,934,00
12/01/2015 5,934.00 - 5,934.00
3/01/2016 5,934.00 - 5,534.00
6/01/2016 " 5,934,00 - 5,834.00
- 8/01/2016 5,934.00 . 15,934.00
12/01/2016 " 5,934.00 . '5,934.00
3/01/2017 5,934.00 - 5,934.00
60172077 5,834.00 - 5,934.00
8/01/2017 5,934.00 - 5,934.00
12/01/2017 5,934.00 - 5,934.00
3/01/2018 .5,934.00 - 5,934.00
6/01/2018 5,834.00 . 5,934.00
g/o1/2018 £,534.00 - 5,83400
12/01/2018  5,934.00 - 5,934.00
3/01/2019 5,934,00 - 5,834.00
6/01/2019 '5,934.00 . 5,934.00
8/01/2019 5,834.00 - 5,834.00
1270172619 5,634.00 - 5,634.00
. 3/01/2020 5,934.00 . - 5,934.00
6/01/2020  §,934.00 - 5,934.00
9/01/2020 ' 5,934.00 . - 5,934.00
12/01/2020 5,934.00 - 5,934.00
301720621 5,934.00 - 5,934.00
6/01/2021 5,934.00 - 5,934.00
9/01/2021 5,934.00 - 5,934.00
12/01/2021 5,934.00 . 5,934.00
3/01/2022 5,934.00 - 5,934.00
60172022 5,834.00 - 5,934.00
- 8/01/2022 5,934.00 - 5,934.00
12/01/2022 - 5,934.00 - 5,934.00
3/01/2023 5,934.00 - 5,934.00
6/01/2023 5,934.00 - 5,834.00
Gr3772023 E,934.00 - 593400
12/01/2023 5,934.00 . '5,934.00
3/01/2024 5,934.00 - £,934.00
6/01/2024 5,934.00 - 5,934.00
9/01/2024 5,834.00 - 5,934.00
110172024 5,634.00 - 5,534.00
3/01/2025 5,934.00 - 5,934.00
8/01/2025 5,934.00 - £,934.00
9/01/2025 5,934.00 - 5,934.00
12/01/2025 5,934,00 - £,934.00
50172026 5,934.00 - 5,934.00
' 6/01/2026 5,934.00 - 5,934.00
9/01/2026" 5,934.00 - 5,934.00
12/01/2026 5,934.00 - 5,934.00
3/01/2027 5,934.00 - 5,934.00

Ferrds, Baker Watts )

_ File = Brogke County PSD Loanssf-SRF 9-26-03- SINGLE PURPOSE
* West Virginia Public Finance Office -

9/26/2003 2:32 PM



Brooke County Public Service District
Loan of §712,050
, -O% Interest Rate, 0.5% Administrative Fee
Closing Date: October 10,2003 -
" DEBT SERVICE SCHEDULE
6/01/2027 .  5,934.00 - 5,934.00.
9/01/2027 ' 5,934.00 - 5,934.00
12/01/2027 5,933.00 L. : 5,933.00
3/01/2028 . 5,933.00 ‘ S ‘ 5,933.00
6/01/2028 5,933.00 - 5,933.00°
576172028 T 5,833.00 ‘ ‘ - 5,633.00
12/01/2028 - 5,933.00 ; - : 5,933.00
3/01/2029 -~ 5,933.00 - : 5,933.00
6/01/2028 - .- . ' 5,933.00 ' Lo : *© 5,933.00
. 9/01/2029 5,833.00 RN © 5,933.00
2012029 - ~ 5,933.00 . - ‘ 5,933700
- 3/o1/2030 . . 5,933.00 - _ 5,933.00
6/01/2030 . 5,933.00 o © 5,933.00
9/01/2030 - - ' 5,933.00 - ‘ 5,833.00 -
12/01/2030 . " 5,933.00 - 5,933.00
307172037 : ~ 5,933.00 - - _ 5,033.00"
6/01/2031 R 5,933.00 L. : o 5,933.00
9/01/2031 - ‘ 5,933.00 . - , . 5833.00
12/01/2031 . . 5,933.00 : - : . 5,933.00
3/01/2032 , 5,933.00 - : 5,933.00
601/2032 - 5,533.00 - : e T 5,833.00
9/01/2032 : 5,933.00 ST 5,933.00
12/01/2032 - 5,933.00 ' S B ' 5,933.00
3/01/2033 _ . 5,933.00 ‘ - ' - 5,933,00
6/01/2033 ‘ 5,933.00 - 5,933.00
910172033 T 5,933.00 - : 593300
12/01/2033 S . 5,933.00 o - s 5,933.00
3/01/2034 - - 5,933.00 . - . 5,933.00
6/01/2034 . .5,933.00 - ~ 5,833.00
8/01/2034 5,933.00 ‘ - " 5,933.00
12701/2034 - 593300 T ‘ ~5,633.00
3/01/2035 5,933.00 _ - _ 15,933.00
"Total ‘ 712,050.00 : L. ' _ 712,050.00 *

*Plus $448.73 one-half percent administrative fee paid quarterly. Total fee over life of loan is $53,847.60

Ferris, Baker Watts File = Brooke County PSD Loans.sE-SRF 9-26-03- SINGLE PURPOSE
West Virginia Public Finance Office . N 9/26/2003 2:32 PM
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FOR VALUE RECEIVED the ﬁndersigned sells, assigns, and transfers unto

the within Bond and does hereby imevocably 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.

, 20

Dated:

s

e

W
\J
SN

\

-4 %y
v )

'lrl‘%;‘t\'"\f_:_ﬁ
o

S
:!;\\
i3

7

In the presence of:

kit

Hin
‘EE

i
=
\\:IIJ

N

S e
- e
R
faey

WA
GV

)
4
do

)
P

Litho. in U.5.A.
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Brooke County

Public Service District

711 Charles Street

P.O. Box 150,

Wellsburg, WV 26070

Phone: (304)737-4077 Fax: (304)737-4079

RESOLUTION OF THE
BROOKE COUNTY PUBLIC SERVICE DISTRICT
APPROVING INVOICES RELATING TO THE CONSTRUCTION AND OTHER
SERVICES FOR THE
MAHAN LANE/ ELDERSVILLE ROAD/ BRUIN DRIVE SEWER PROJECT
1UDC PROJECT 2000S-538A
AND AUTHORIZING PAYMENT THEREOF

WHEREAS, the Brooke County Public Service District has reviewed the invoices attached hereto
and incorporated herein by reference relating to the construction of the Mahan Lane/ Eldersville Road/
Bruin Drive Sewer Project funded by and infrastructure Council Loan and Grant, and finds as foliows:

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

{b) That 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 Services for the Project;

{c} That each of such costs has been otherwise properly incurred; and

{d} That payment for each of the items proposed is then due and owing.

NOW, THEREFORE, BE [T RESOLVED by the Brooke County Public Service District as follows:
There is hereby authorized and directed the payment of the attached invoices as summarized as

follows:
VOUCHER/ PAYEE INVOICE IJDC AMOUNT
AMOUNT
189 Steptoe & Johnson $24,000.00 $24,000.00
190 Huntington National Bank $ 500,00 $ 500.00
191 Wayne Mieike $ 2,272.25 $ 2,272.25
192 Wayne Mielke $ 7,750.00 $ 7,750.00
TOTAL $34,522.25 $34,522.25

ADOPTED BY BROOKE COUNTY PUBLIC SERVICE DISTRICT, at the meeting heid on the

10"™ day of March, 2010.

Chairman

d Treasurer @_40//'




SWEEP RESOLUTION
Brooke County Public Service District

WHEREAS, Brooke County Public Service District (the “Issuer”) is a
governmental body and political subdivision of West Virginia; '

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

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

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

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

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

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

2) The Chairman and Secretary are hereby authorized to sign and execute all
such documents as are necessary to facilitate the electronic transfer of the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 10th day of March, 2010.

7/{/ ﬁ’ﬂ’%ﬁ/@%&ﬂ/

ffflairman

5282086
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