CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

Merger of Green Spring Valley Public Service District into
Central Hampshire Public Service District
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT AND FIXING A DATE
OF HEARING ON THE PROPOSED COOPERATIVE AQUISITION AND
PROVIDING NOTICE OF SUCH HEARING

WHEREAS, pursuant to the provisions of Article 13A, Chapter 16 of the West Virginia
Code, The County Commission of Hampshire County is empowered to, upon its own motion by
order duly adopted, propose the cooperative acquisition of Greenspring Valley Public Service
District by Central Hampshire Public Service District located within the County in order to
preserve the public health, comfort and convenience of the areas within the public service
distriets; and, '

WHEREAS, The County Commission of Hampshire County, after considerabie
deliberation has decided that the proposed cooperative acquisition of the water and sewer service
authorities of Greenspring Valley Public Service District by Central Hampshire Public Service
District is necessary for the preservation of the public health, comfort and convenience for the
areas presently served by the said Districts.

NOW, THEREFORE, BE IT, AND IT IS, HEREBY, RESOLVED AND ORDERED by
The County Commission of Hampshire County as follows.

1. That the County Commission of Hampshire County, West Virginia, upon its own
motion, subject to the approval of the Public Service Commission of West
Virginia, proposes the cooperative acquisition of Greenspring Valley Public
Service District by Central Hampshire Public Service District.

2. That on August 14th, 2007, at the hour of 9:30 a.m., The County Commission of
Hampshire County shall meet in the County Courthouse at Romney, West
Virginia, a date not more than forty (40) days nor less than twenty (20) days from
the date of this Resolution and Order, for the purpose of conducting a public
hearing on the proposed cooperative acquisition of Greenspring Valley Public
Service District by Central Hampshire Public Service District, at which time and
place all persons residing in or owning or having any interest in property in the
territory of the proposed area of the Public Service Districts may appear before
this County Commission and shall be provided an opportunity to be heard for or
against the proposal.

3. That the Clerk of the County Commission of Hampshire County shall cause
notice of the hearing of the proposed cooperative acquisition between Central
Hampshire Public Service District and Greenspring Valley Public Service
District to be published as a Class | Legal advertisement at least (10) days prior
to the hearing,

4, That the County Commission of Hampshire County shall post notice of the
hearing in at least five (5) conspicuous places within the areas of Central
Hampshire Public Service District and Greenspring Valley Public Service
District.



By the Order of the Hampshire County Commission this 10", day of July, 2007.

THE COUNTY COMMISSION OF
HAMPSHIRE COUNTY

PRESIDENT

S?/wgd/

COMMISSIONER

COMMISSIONER

ATTEST:

WWWM

CLERK
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BEFORE THE COUNTY COMMISSION OF HAMPSHIRE COUNTY

A RESOLUTION AND ORDER PROPOSING THE COOPERATIVE
-ACQUISITION OF GREENSPRING VALLEY PUBLIC SERVICE DISTRICT BY
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT AND FIXING A DATE
OF HEARING ON THE PROPOSED COOPERATIVE AQUISITION AND
PROVIDING NOTICE OF SUCH HEARING

WHEREAS, pursuant to the provisions of Article 13A, Chapter 16 of the West Virginia
Code, The County Commission of Hampshire County is empowered to, upon its own motion by
order duly adopted, propose the cooperative acquisition of Greenspring Valley Public Service
District by Central Hampshire Public Service District located within the County in order to

preserve the public health, comfort and convenience of the areas within the public service
districts; and,

WHEREAS, The County Commission of Hampshire County, after considerable
deliberation has decided that the proposed cooperative acquisition of the water and sewer service
authorities of Greenspring Valley Public Service District by Central Hampshire Public Service

District is necessary for the preservation of the public health, comfort and convenience for the
areas presently served by the said Districts.

NOW, THEREFORE, BE IT, AND IT 18, HEREBY, RESOLVED AND ORDERED by
The County Commission of Hampshire County as follows:

1. That the County Commission of Hampshire County, West Virginia, upon its own

motion, subject to the approval of the Public Service Comrnission of West
Virginia, proposes the cooperative acquisition of Greenspring Valiey Public
Service District by Central Hampshire Public Service District,
That on August 14th, 2007, at the hour of 9:30 a.m., The County Commission of
Hampshire County shall meet in the County Courthouse at Romney, West
Virginia, a date not more than forty (40) days nor less than twenty (20) days from
the date of this Resolution and Order, for the purpose of conducting a public
hearing on the proposed cooperative acquisition of Greenspring Valley Public
Service District by Central Hampshire Public Service District, at which time and
i= place all persons residing in or owning or having any interest in property in the
12 territory of the proposed area of the Public Service Districts may appear before
> this County Commission and shall be provided an opportunity to be heard for or
<n against the proposal.
That the Clerk of the County Commission of Hampshire County shall cause
notice of the hearing of the proposed cooperative acquisition between Central
Hampshire Public Service District and Greenspring Valley Public Service
District to be published as a Class I Legal advertisement at least (10) days prior
to the hearing,
That the County Commission of Hampshire County shall post notice of the
hearing in at least five (5) conspicuous places within the areas of Central

Hampshire Public Service District and Greenspring Valley Public Service
District.
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By the Order of the Hampshire County Commission this 10™, day of July, 2007,

THE COUNTY COMMISSION OF

H IRE COUNTY

RESIDENT _

QW L, /
COMMISSIONER

ATTEST:

CLERK




GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

A RESOLUTION RATIFYING THE MERGER OF GREEN
SPRING VALLEY PUBLIC SERVICE DISTRICT INTO
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

WHEREAS, Green Spring Valley Public Service District (“Green Spring
Valley™) is a public service district and public corporation created by Resolution of The County
Commission of Hampshire County (the “County Commission”) and formed pursuant to the
provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the
“Code™);

WHEREAS, Green Spring Valley owns and operates a waterworks system and
sewerage system within its service territory in Hampshire County;

WHEREAS, Central Hampshire Public Service District (“Central Hampshire™) is
a public service district and public corporation created by Resolution of the County Commission
and formed pursuant to the provisions of Chapter 16, Article 13A of Code;

WHEREAS, Central Hampshire owns and operatés a waterworks system and
sewerage system within its service territory in Hampshire County;

WHEREAS, on August 14, 2007, the County Commission entered an order
approving the merger of Green Spring Valley into Central Hampshire;

WHEREAS, the Public Service Commission of West Virginia, in Case No. 07-
1265-PSWD-PC, approved and ordered the merger of Green Spring Valley into Central
Hampshire, as described more fully herein; and

WHEREAS, Green Spring Valley deems it desirous to adopt a Resolution
ratifying the merger of Green Spring Valley into Central Hampshire, and to confirm that all
lawful actions required to effectuate the merger have been completed.

NOW, THEREFORE, BE I'T RESOLVED BY GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT:

1. That the merger of Green Spring Valley into Central Hampshire, as
approved by the Public Service Commission of West Virginia in Case No. 07-1265-PSWD-PC,
by Recommended Decision entered November 6, 2007, which became a Final Order on
November 26, 2007, is hereby ratified, confirmed, and, in all respects deemed completed,
contingent upon the following conditions established by the Public Service Commission of West

CH5197259.2 1 5



Virginia:

(a) That the merger not be consummated between Green Spring Valley and
Central Hampshire until both parties have received written bondholder approval from all
bondholders of both Green Spring Valley and Central Hampshire; and

(b)  That Central Hampshire mamtain the existing rates and charges of Green
Spring Valley until otherwise ordered by the Commission. Central Hampshire shall file a
request for rate review with the Public Service Commission of West Virginia no later than
eighteen (18) months after the consummation of the merger. Central Hampshire is free to file
before that time period, if it deerns it necessary to do so for financial reasons.

2. That all lawiul actions required to effectuate the merger of Green Spring
Valley into Central Hampshire have been completed, and are hereby ratified and confirmed.

[Remainder of Page Intentionally Blank]
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Entered this 22nd day of June, 2010.

GREEN SPRING VALLEY PUBLIC
SERVICE DISTRICT

CH5197259.2 3



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT on the 22nd day of June, 2010.

Dated: June 30, 2010.

[SEAL]

05.27.10
135450.00006

CH5197259.2 4
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5 50 OFFICIAL REQUEST TO MERGE OR ACQUIRE

itk Comes now Green Spﬁng Valley PSD, by its Board of Directors, namely, Mark Puffinburger, Gary

Cay

FI(E Bradfield and Roger O. Whisner, and comes Central Hampshire PSD, by its Board of Directors, namely,
Brian J. Judy, Robert E. Mayhew and Richard C. Wood, who respectfully and ‘ofﬁcially request written
consent and approval from the Hampshire County Commission to combine or consolidate their two Public

Service Districts, by either merger or acquisition, whichever is subsequently determined to be in the best

interest qf the district, into one continuing entity to operate under the name and heading of Hampshire
County Public Service District. Both districts have heretofore unanimously agreed and reso];ed that it would
be in the best interests of each of their respective districts for this action to occur, which in effect would
create one Public Service District to serve the entire Hampshire County area with the exception of the two
municipalities in the county, being the town of Capon Bridge and the Town of Romney. The two districis
agree that all assets, debts, equipment, inventories, etc. would be conveyed to the new entity known as
Hampshire County PSD which would also assume all outstanding debts and liabilities. The two districts also
acknowledged that upon gaining approval and consent from the Hampshire County Commission that they
would also have to seek approval from the lienholders including USDA-RUS, and The State of West Virginia
Public Service Commj.ssion.

Respectfuliy requested this — day of January, 2007,

RESPECTFULLY REQUESTED,

GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT

& sper ({%/@

DIRECTOR




Sart, KeaTow

-FRAZER,PLLG
TTOHNEYS AT Law
33 E.Marw Street
loMNEY, WV 2A757

hee. gsvpsd.request.merger, 12.18.06

CENTRAL HAMPSHIRE

PUBLIC SERVICE DISTRICT
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

A RESOLUTION RATIFYING THE MERGER OF GREEN
SPRING VALLEY PUBLIC SERVICE DISTRICT INTO
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

WHEREAS, Central Hampshire Public Service District (*Central Hampshire™) is
a public service district and public corporation created by Reselution of The County Commission

of Hampshire County {(the “County Commission™) and formed pursuant to the provisions of
Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the “Code™);

WHEREAS, Central Hampshire owns and operates a waterworks system and
sewerage system within its service territory in Hampshire County;

WHEREAS, Green Spring Valley Public Service District (“Green Spring
Valley”) is a public service district and public corporation created by Resolution of the County
Commission and formed pursuant to the provisions of Chapter 16, Article 13A of Code;

WHEREAS, Green Spring Valley owns and operates a waterworks system and
sewerage system within its service territory in Hampshire County;

WHEREAS, on August 14, 2007, the County Commission entered an order
approving the merger of Green Spring Valley into Central Hampshire;

WHEREAS, the Public Service Commission of West Virginia, in Case No. 07-
1265-PSWD-PC, approved and ordered the merger of Green Spring Valley into Central
Hampshire, as described more fully herein; and

WHEREAS, Central Hampshire deems it desirous to adopt a Resolution ratifying
the merger of Green Spring Valley into Central Hampshire, and to confirm that all lawful actions
required to effectuate the merger have been completed.

NOW, THEREFORE, BE IT RESOLVED BY CENTRAL HAMPSHIRE
PUBLIC SERVICE DISTRICT:

1. That the merger of Green Spring Valley into Central Hampshire, as
approved by the Public Service Commission of West Virginia in Case No. 07-1265-PSWD-PC,
by Recommended Decision entered November 6, 2007, which became a Final Order on
November 26, 2007, is hereby ratified, confirmed, and, in all respects deemed completed,
contingent upon the following conditions established by the Public Service Commission of West
Virginia:

CH5197289.2 1 6



{(a) That the merger not be consummated between Green Spring Valley and
Central Hampshire until both parties have received written bondholder approval from all
bondholders of both Green Spring Valley and Central Hampshire; and

{(b)  That Central Hampshire maintain the existing rates and charges of Green
Spring Valley until otherwise ordered by the Commission. Central Hampshire shall file a
request for rate review with the Public Service Commission of West Virginia no later than
eighteen (18) months after the consummation of the merger. Central Hampshire is free to file
before that time period, if it deems 1t necessary to do so for financial reasons.

2. That all lawful actions required to effectuate the merger of Green Spring
Valley into Central Hampshire have been completed, and are hereby ratified and confirmed.

[Remainder of Page Intentionally Blank]
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Entered this 22nd dav of June, 20i0.

CENTRAL BAMPSHIRE PUBLIC
SERVICE DISTRICT

Its: Chairman

CH5197289.2 3



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT on the 22nd day of June, 2010.

Dated: June 30, 2010,

() /7
N . fﬁ‘féw ,/‘49{5

Secretary

05.27.10
135450.00006
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! OER\J\CE OFFICIAL REQUEST TO MERGE OR ACQUIRE
SHON
OFF\\GE Comes now Green Spring Valley PSD, by its Board of Directors, namely, Mark Puffinburger, Gary

C. Bradfield and Roger O. Whisner, and comes Central Hampshire PSD, by its Board of Directors, namely,
Brian J. Judy, Robert E. Mayhew and Richard C. Wood, -who respectfully and officially request written
consent and approval from the Hampshire County Commission to combine or consolidate their two Puablic
Service Districts, by either merger or acquisition, whichever is subsequently determined to be in the best
interest of the district, into one continuing entity to operate under the name and heading of Hampshire
County Public Service District. Both districts have heretofore unanimously agreed and resolved that it would
be in the best interests of each of their respective districts for this action, to occur, which in effect would
create one Public Service District to serve the entire Hampshire County area with the exception of the two
municipalities in the county, being the town of Capon Bridge and the Town of Romney. The two districts
agree that all assets, debts, equipment, inventories, etc. would be conveyf:d to the new entity known as
Hampshire County PSD which would also assume all outstanding debts and liabilities. The two districts also
‘acknowledged that upon gaining approval and consent from the Hampshire County Commission that they
would also have to seek approval from the lienholders including USDA-RUS, and The State of West Virginia
Public Service Commission.

Respectfully requested this______ day of January, 2007.

RESPECTFULLY REQUESTED,

GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT
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STEPTOE &
JOHNSON

TLLC

ATTORNEYS AT LAW

Public:Service Commission of West Virginia
201 Brooks Street
Charleston, West Virginia 25323

Central Hampshire Public Service District
R.R. 1 Box 84
Augusta, West Virgimia 26704

Hampshire County Commission
P.O. Box 806
Romney, West Virginia 26757

West Virginia Water Development Authority

180 AésociatiOIi Drive
Charleston, West Virginia 25311

Dear Liadies and Gentlemen:

Chase Tower, Eighth Floor Writer's Contact Information
PO. Box 1588 2043538161 - Telephone
Charleston, WY 25326.1588 304353 8181 - Fascimile

T Jjohnstumpisteptoc-johnson.com
(304) 353-8000 (304) 353-8180 Fax

www.steptoc-johnson.com

June 30, 2010

‘The Bank of Romney
P.O. Box 876 :
Romney, West Virginia 26757

Branch Banking & Trust Con'j)pany
501 Tennessee Avenue
Charleston, West Virginia 25301

United States Department of ‘A griculture
1 Aikens Center, Suite 4
Martinsburg, West Virginia 25404

. This letter is to provide notification that, as of the date hercof, the Green Spring Valley Public Service
District (“Green Spring Valley™) has been successfully merged into the Central Hampshire Public Service
District (“Central Hampshire™) pursuant to the Recommended Decision entered November 6, 2007 which
became a Final Order on November 26, 2007 in Case No. 07-1265-PSWD-PC df the Public Service
Commission of West Virginia. As of the date hereof, Central Hampshire holds vallid title to all assets,
including, but not limited to, real and personal property, formerly of Green Spring Valley.

- Central Hampshire has assumed ali cbligations under, and responsibility for the payment of the
principzl of and interest on, the following water revenue bonds, formerly of Green Spring Valley, solely from

the Net Revenues of the water distribution and treatment system ot Central Hampshire. :

1. Central Hampshire Public Service District Water Revenue Bonds, Sulq% 1970 {United States
 Department of Agricuiture) (formerly Green Spring Valley Public Service D:lstzlct Water Revenue

- Bonds, Series 1970 (United States Department of Agriculture));

2. Central Hampshire Public Service District Water Revenue Bonds, Seﬁries 1989 A (United
States Department of Agriculture) (formerly Green Spring Valiey Public Service District Water

+ Revenue Bonds, Series 1989 A (United States Department of Agriculture)):

CH3423760
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June 30, 2010
Page 2

A

3. Central Hampshire Public Service District Water Revenue Bonds, Séries 2006 A (Branch
- Banking and Trust Company) (formerly Green Spring Valley Public Service Diistrict Water Revenue
- Bonds, Series 2006 A (Branch Banking and Trust Company)}; and

4. Central Hampshire Public Service District Water Revenue Bonds, Series 2006 B (United
~ States Department of Agriculture} (formerly Green Spring Valley Public Sblwce District Water
' Revenue Bonds, Series 2006 B (United States Department of Agriculturce)).

© H you should have any questions, please do not hesitate to contact me.

My best regards.

Very truly yours,

#" John Stump

ce: o John Kunkle, CPA
H. Charles Carl, Ifl, Esquire

- Sara Boardman, MBC :

: Samme L. Gee, Esquire !

. USDA, State Office

CHS423760
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Development

United States Department of Agriculture
Rural Development
West Virginia State Office

June 30, 2010

Consent to Assumption of Debt of Green Spring Valley Public Service District
by Central Hampshire Public Service District

TO WHOM IT MAY CONCERN:

The undersigned STATE DIRECTOR of the United States Department of Agriculture, Rural
Utilities Service, the present holder of Green Spring Valley’s (1) Water System Note, Series 1970
{United States Department of Agriculture), dated October 23, 1970, issued in the original
aggregate principal amount of $93,000 (the “Series 1970 Bonds™); (2) Water System Note, Series
1989 A (United States Department of Agriculture) dated September 22, 1989, issued in the
original aggregate principal amount of $260,000 (the “Series 1989 A Bonds”); and (3) Water
Revenue Bonds, Series 2006 B (United States Department of Agriculture), dated June 30, 2006,
issued in the original aggregate principal amount of $591,000 (the “Series 2006 B Bonds™)
(collectively, the “Green Spring Valley USDA Water Bonds™) hereby consents to: (i) the
conveyance of all of the water and sewerage system assets of Green Spring Valley Public Service
District, including, but not limited to, all real property, personal property, tangible property,
intangible property, rights-of-way, casements, judgments, licenses and permits, to Central
Hampshire Public Service District; {ii) the assumption by Central Hampshire Public Service
District of the Green Spring Valley USDA Water Bonds and upon such assumption, the Green
Spring Valley USDA Water Bonds shall have a first lien on the revenues of the Central
Hampshire Public Service District water distribution and treatment system, on a parity with one
another and with Central Hampshire Public Service District’s (1) Water Revenue Bonds, Series
1976, dated January 12, 1977, issued in the original aggregate principal amount of $4171,000, held
by CapMark; (2) Water Revenue Bonds, Series 1992 (United States Department of Agriculture),

. dated September 21, 1992; issued in the original aggregate principal amount of $358,000; and (3)
Water Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated June 30,
2006, issued in the original aggregate principal amount of $1,745,000; and (iii) the dissolution of
Green Spring Valley Public Service District.

SOBBY LEWIS
State Director

1550 Earl Core Road + Suite 101 + Mergantown, WY 26505
Phene: (304) 284-4860 OR 1-800-205-8228 « Fax: (304} 284-4893 « TDD: (304) 284-4836
Web: hitp://iwww.rurdev.usda.goviwv

Committed to the future of rurai communities.
*USDA is an equal opportunity provider, employer and lender.”

To file a complaint of discrimination write LISDA, Director, Office of Civil Righls, 1400 Independence Avenue, SW.,
Washington, DC 20250-9410 or call (800)795-3272 (voice) or (202) 720-6382 (TDD).



! Branch Banking & Trust Co.

Governmental Finance

501 Tennessee Avenue
Charieston, WV 25302
(304) 353-1653

Fax (304) 340-4702

Tune 30, 2010

Consent to Assumption of Debt of Green Spring Valley Public Service District
by Central Hampshire Public Service District

TO WHOM IT MAY CONCERN:

The undersigned Vice President of the Branch Banking and Trust Company, the
present holder of Green Spring Valley’s Water Refunding Bonds, Series 2006 A (Branch Banking
and Trust Company), dated June 29, 2006, issued in the original aggregate principal amount of
$238,197 (the “Green Spring Valley BB&T Water Bonds”) hereby consents to: (1) the merger of
Green Spring Valley Public Service District into Central Hampshire Public Service District; and (i)
the assumption by Central Hampshire Public Service District of the Green Spring Valley BB&T
Water Bonds and upon such assumption, the Green Spring Valley BB&T Water Bonds shall have a
first lien on the revenues of the Central Hampshire Public Service District water distribution and
treatment system, on a parity with one another and with Central Hampshire Public Service District’s
(1) Water Refunding Revenue Bonds, Series 2010 A, dated April 14, 2010, issued in the original
aggregate principal amount of $125,000; (2) Water Revenue Bonds, Series 1992 (United States
Department of Agriculture), dated September 21, 1992, issued in the original aggregate principal
amount of $358,000; and (3) Water Revenue Bonds, Series 2006 A (United States Department of
Agriculture), dated June 30, 2006, issued in the original aggregate principal amount of $1,745,000.

BRANCH BANKING & TRUST COMPANY

Aﬁﬂ-{loﬂzed Officer

05.27.10
135450.00006

CH5198378.2 8



“You're someone special here”
Member: Federal Reserve Sysiem/FDIC

June 30, 2010

Consent to Assumption of Debt of Green Spring Valley Public Service District
by Central Hampshire Public Service District

TO WHOM IT MAY CONCERN:

The undersigned, L. Thomas Campbell, of The Bank of Romney, the present holder of
Central Hampshire’s Water Refunding Revenue Bonds, Series 2010 A (The Bank of Romney), dated
April 14, 2010, issued in the original aggregate principal amount of $125,000 (the “Central
Hampshire Bank of Romney Water Bonds™) hereby consents to: (i) the merger of Green Spring
Valley Public Service District into Central Hampshire Public Service District, and (i) the
assumption by Central Hampshire Public Service District of the Green Spring Valley BB&T Water
Bonds, hereinafter defined, and upon such assumption, the Central Hampshire Bank of Romney
Water Bonds shall have a first lien on the revenues of the Central Hampshire Public Service District
water distribution and treatment system, on a parity with Central Hampshire Public Service
District’s: (1) Water Revenue Bonds, Series 1992 (United States Department of Agriculture), dated
September 21, 1992, issued m the original aggregate principal amount of $358,000; and (2) Water
Revenue Bonds, Series 2006 A (United States Department of A griculture), dated June 30, 2006,
1ssued in the original aggregate principal amount of $1,745,000; and Green Spring Valley’s Water
Refunding Revenue Bonds, Series 2006 A (Branch Banking and Trust Company), dated June 29,
2006, issued in the original aggregate principal amount of $238,197 (the “Green Spring Valley
BB&T Water Bonds™).

THE BANK OF ROMNEY

) Yo C&{%L

. Thomas Campbell

W

Senior Loan Qfficer
RO, Box 876 P.0. Box 214 P, Box 500 PO, Box 72 PO Box 114 P.C. Box 376
Romney, WV 26767 Copon Bridge, WV 26711 Augusta, WY 26704 Springfield, WV 26763 Paw Paw, WV 25439 Sharks, WV 26761
PrRone: 304-833-3541 Prione: 304-856 3461 Phone: 304-496-7460  Phone: 304-822-3618  Phone: 304-947.7255  Phone: 304-822-8750

Fax: 304-822-3547 Fax: 304-856-3042 Fax: 304-496-9988 Fox: 304-822-3803 Fax: 304-947-5542 Fax: 304-822-2751
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Be it resolved and ordered that pursvant (o the provisiens of Section 2, Aricle
13A, Cheapter 16 of the Code of West Virginia, as amended, it is hereby propoged that the
Green Spring Valley Public Service District be enlarged to inclnde thar part or portion of
Springfield District of the County of Hampshire, State of West Virginia, known as the
town of Springfield and area south 1o the South Branch River, and which is more

particularly described by the hereby amended metes and bounds as follows:

Beginning al the southern lerminus of the bridge crossing the South Branch River
District, Hampshire County, West Yirginia, thenee by direct line, N, 32 15E. but
following the meanders of the Jow water mark of said river and on the west side
thereaf, o distance of 66,528.0 feet 10 the confluence of the spid South Branch and
the North Branch Rivers; thence by direct line, N. 82 00W., but along the
meanders of the low water mark of the North Branch River and on the soutl side
thereof, 27,984.00 fizet to the point where the Hampshire-Mineral County line
interseots the said river; thence with the said County line, 5. 36 45W., 15312.0
feet to a point; thence S, 65 15W., 4224.0 fect to the point where West Virginia
Secondary Route No. 19 crosses said County line; thenee 8. 30 I5W., 6,864.0 feet
to the point where West Virginia Secondary Route No. 28/9 intersects said
County line, said way being generally known as the Goldsborough Road; thence
continuing with the County boundary line between Mineral and [ampshire
County southwesterly crossing West Virginia Route 28 apd following the
meandering of the County line npproximately 34,320 fest 1g its intersection with
West Virginia Secondary Route 28/6 near Slate Lick Knob Jockout tower and
thence, leaving said County line end following the center line of Wast v irginia
Secondary Route 28/6 approximately 21,120 feet to & point where the West
Virginia Route 28/6 meets the South Branch River at the mouth of Braad Run,
thence leaving the road perpendicelarly to the mouth of Broad Run and
continuing along the meanders of the jow water mark of the northern edpe of the
Seuth Branch River crossing West Virginia Route 28 approximately 62,061 feet
to ths beginning,

It is further ordered that the 26tk day of April, 1999, al 7 p.m. at the Springficld
VFD Community Building in Springfield, Hanipshire County, West Virginia, shai] be
and the same is hereby fixed as the time and place for a hearing wherein any interested
citizen who lives within the proposed amended Green Spring Valley Public Service
District or who owns propesty or whe has an interest within said current District or the
area 0 be added, mainly the community of Springfield, may sppear and each will be
given nn opportuniry to be h;ea.rd for and against the Green Spring Public Service District
expansion.

An it is further ordered that the Clerk of this Count shall cause notice of such
hearirg and the time and place thersof, together with the name of and a metes and bounds
descriplion of the terzitory to be included witlin the bounds of said amended Puhlic
Service District, to be published in the Hampshire Review, a newspaper of genera]

cireulation in Hampshire County, West Virginia, as a (lass I Tega! advertisement in



(715
compliznce with the provisions ef Article 3, Chapter 59 of the Code of West Virginia,
which sald publication siiall be at least ten (10} days prior 16 the day of the hearing herein
fixed. And there shall also be pasted in at least five {5) conspicnous places in the
proposed District a notice containing the same information as contained in the published
nctice, said posted notices to be posied by a credible person or persons not less than ten
(10) days before the hearing aforesaid,

Axd it is further ordered that the Clerk of this Court shall cause all publicatien
custs relafive thereta be paid out of the contingent funds of this Court or out of any other

funds available, or 10 be nrade available for that purpese.

HAMPSHIRE COUNTY COMMISSION

Aprii 6, 1999 Bny”Q— 5.“ /MZ
J/

President
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BILL OF SALE OF
GREEN SPRING YALLEY PUBLIC SERVICE DISTRICT

THIS BILL OF SALE, made this 30th day of June, 2010, by and between
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia, party of the first part, hereinafter sometimes referred to
as the "Seller” or “Green Spring Valley”, and CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT, a public corporation and political subdivision of the State of West Virginia, party of
the second part, hereinafter sometimes referred to as the "Purchaser” or “Central Hampshire”;

WHEREAS, Green Spring Valley adopted a resolution on June 22, 2010,
ratifying the merger of Green Spring Valley into Central Hampshire, subject to Central
Hampshire’s assumption of Green Spring Valley’s: (1) Water System Note, Series 1970 (United
States Department of Agriculture), dated October 23, 1970, issued in the original aggregate
principal amount of $93,000 (the “Series 1970 Bonds™); (2) Water System Note, Series 1989 A
(United States Department of Agriculture), dated September 22, 1989, issued in the original
aggregate principal amount of $260,000 (the “Series 1989 A Bonds”); (3) Water Refunding
Bonds, Series 2006 A (Branch Banking and Trust”Corriﬁ)';’ny), dated June 29, 2006, issued in the
original aggregate principal amount of $238,197 (the “Series 2006 A Bonds™); and (4) Water
Revenue Bonds, Series 2006 B (United States Department of Agriculture), dated June 30, 2006,
issued in the original aggregate principal amount of $591,000 (the “Series 2006 B Bonds™)
(collectively, the “Green Spring -Vf_alley_‘- Prior- Bonds™), the approval of the Public Service
Commission of West Virginia and the approval of the bondholders of Green Spring Valley and
Central Hampshire;

WHEREAS, Green Spring Valley has no existing sewer debt;

CH5198483.2 1 1 2
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WHEREAS, the Public Service Commission of West Virginia, in Case No. 07-
1265-PSWD-PC, by Recommended Decision dated November 6, 2007, which became of Final
Order of the Public Service Commission of West Virginia on November 26, 2007, approved and
ordered the merger of Green Spring Valley into Central Hampshire;

WHEREAS, the United States Department of Agriculture, acting through the
Rural Utilities Service, as bondholder of the Green Spring Valley Prior Bonds and certain
Central Hampshire outstanding bonds, and Branch Banking and Trust Company, as bondholder
of certain Green Spring Valley’s Prior Bonds, has approved the merger of Green Spring Valley
into Central Hampshire and the assumption of the Prior Bonds by Central Hampshire, and Green
Spring Valley is hereby executing and delivering this Bill of Sale to evidence the transfer of all
right, title and inferest in and to any and all personal property, tangible or intangible, and
interests in personal property owned by Green Spring Valley to Central Hampshire; and

WHEREAS, the property described herein was obtained or improved with
Federal financial assistance and is subject to the nondiscrimination provisions of Title VI of the
Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, section 504 of the
Rehabilitation Act of 1973, and other similarly worded Federal statutes, and the regulations
issued pursuant thereto that prohibit discrimination on the basis of race, color, national origin,
handicap, religion, age, or sex in programs or activities receiving Federal financial assistance.
Such provisions apply for as long as the property continues to be used for the same or similar
purposes for which the Federal assistance was extended, for so long as the purchaser owns it,
whichever is later.

WITNESSETH, that for the sum of Ten and 00/100 Dollars ($10.00), cash in

hand paid by the Purchaser to the Seller, and for other good and valuable considerations, the

CH5168483.2 2
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receipt and sufficiency of which are hereby acknowledged, the Seller does hereby sell, assign,
transfer, set over and deliver to Purchaser all personal property, including, but not limited to, all
inventory, accounts receivable, deposit accounts, certificates of deposit, other evidences of
indebtedness of a third party to the Seller, claims, causes of action, agreements, including, but
not limited to, any indemnification agreements, contracts, equipment, supplies, vehicles,
furmture, fixtures, furnishings, improvements, and any other tangible or intangible personal
property, and any interest in personal property owned by the Seller, wherever located and of
whatever nature.

The Seller shall deliver possession of the aforesaid personal property to Purchaser

on the date of this Bill of Sale.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, Green Spring Valley Public Service District -has

hereto caused its cerperate name to be signed and corperate seal to be affixed hereto by its

proper officer thereunto duly authorized, all as of the day and vear {irst hereinabove written.

GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT

By / ;Z/%é?%

Its Chairmant.”
STATE OF WEST VIRGINIA,
COUNTY OF HAMPSHIRE, TO-WIT:
LSS lon O Tralole > a Notary Public in and for the County and State
i
aforesaid, do certify that '\, ok EUQQQ@&E“ , Chairman, who signed the writing hereto annexed,

bearing date the zz"¥day of June, 2010, for GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT, apublic corporation, has this day in my said County, before me, acknowledged the

said writing to be the act and deed of said corporation.

Given under my hand and official seal this Zzr¢ day of June, 2010.

My commission expires M\ ey 15, 2007

Xﬁmdﬂu (. T s
N@ary Public

This document prepared by 45 GFFICIAL SEAL
John C. Stump, Esquire ¢ &n NOTARY PUBLIC
STEPTOE & JOHNSON PLLC i ] ;L’?;EL‘;E“ES%:’E‘E:‘L’E
Post Office Box 1588 ¢ HC 78, BOX 144 D
Charleston, West Virginia 25326 14 2 1y comoIEEY. 10V 26755 :
{304) 353-8000 G gy j”"iiif'wauamh 15, 2017 §

© CHS1QR4RY 7 4

STATE OF WEST VIRGINIA, Hampshire County Commission Clerk’s Office [i1p [t 12 :0Pa,

The foregoing Tnstrument, together with the certificate of itg acknowledgment, was thig day presented in said offic
, : e

Taste f‘ﬁ ‘E"#ﬁfi et ﬁ‘[ ’g; Clerk.

and admitted to record.

EAETe b Mekmts, v, Sriwern, WY Re-Omnen No. 332.4-08 [RFORO~DIOE CTF]
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ASSIGNMENT OF RIGHTS OF WAY AND EASEMENTS OF
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

THIS ASSIGNMENT OF RIGHTS OF WAY AND EASEMENTS, made as
of this 30th day of June, 2010, by and between GREEN SPRING VALLEY PURLIC SERVICE
DISTRICT, a public corporation and political subdivision of the State of West Virginia, party of
the first part, hereinafter sometimes referred to as the “Assignor” or “Green Spring Valley”, and
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virgima, party of the second part, hereinafter sometimes
referred to as the “Assignee” or “Central Hampshire™;

WHEREAS, Green Spring Valley adopted a resolution on JTune 22, 2010,
ratifying the merger of Green Spring Valley into Central Hampshire, subject to Central
Hampshire’s assumption of Green Spring Valley’s: (1) Water System Note, Series 1970 (United
States Department of Agriculture), dated October 23, 1970, issued in the original aggregate
principal amount of $93,000 (the “Series 1970 Bonds™); (2) Water System Note, Series 1989 A
(United States Department of Agriculture), dated September 22, 1989, issued in the original
aggregate principal amount of $260,000 (the “Series 1989 A Bonds™); (3) Water Refunding
Bonds, Series 2006 A (Branch Banking and Trust Company), dated June 29, 2006, issued in the
original aggregate principal amount of $238,197 (the “Series 2006 A Bonds™); and (4) Water
Revenue Bonds, Sertes 2006 B (United States Department of Agriculture), dated June 30, 2006,
issued in the original aggregate principal amount of $591,000 (the “Series 2006 B Bonds™)
(collectively, the “Green Spring Valley Prior Bonds™), the approval of the Public Service
Commission of West Virginia and the approval of the bondholders of Green Spring Valley and
Central Hampshire;

WHEREAS, Green Spring Valley has no existing sewer debt;

CH5198516.2 1 1 3
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WHEREAS, the Public Service Commission of West Virginia, in Case No. 07-
1265-PSWD-PC, by Recommended Decision dated November 6, 2007, which became of Final
Order of the Public Service Commission of West Virginia on November 26, 2007, approved and
ordered the merger of Green Spring Valley into Central Hampshire;

WHEREAS, the United States Department of Agriculture, acting through the
Rural Utilities Service, as bondholder of the Green Spring Valley Prior Bonds and certain
Central Hampshire outstanding bonds, and Branch Banking and Trust Company, as bondholder
of certain Green Spring Valley’s Prior Bonds, has approved the merger of Assignor into
Assignee and the assumption of the Green Spring Valley Prior Bonds by Assignee, and Green
Spring Valley is hereby executing and delivering this Assignment of Rights of Way and
Easements to evidence the transfer of all right, title and interest in and to any and all rights of
way and easements owned by, or reserved to, Green Spring Valley to Central Hampshire; and

WHEREAS, the property described herein was obtained or improved with
Federal financial assistance and is subject to the nondiscrimination provisions of Title VI of the
Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, section 504 of the
Rehabilitation Act of 1973, and other similarly worded Federal statutes, and the regulations
issued pursuant thereto that prohibit discrimination on the basis of race, color, national origin,
handicap, religion, age, or sex in programs or activities receiving Federal financial assistance.
Such provisions apply for as long as the property continues to be used for the same or similar
purposes for which the Federal assistanice was extended, for so long as the purchaser owns it,
whichever 1s later.

WITNESSETH, that for the sum of Ten and 00/100 Dollars ($10.00), cash in

hand paid by the Assignee to the Assignor, and for other good and valuable considerations, the

CH5198516.2 ‘ 2
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receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby grant, sell,
bargain, assign, transfer, set over, deliver and convey to Assignee all of its right, title and interest
in and to any and all rights of way and easements, together with all appurtenant improvements,
rights, and privileges, owned by, or reserved to, Green Spring Valley. The intent of this
conveyance is to convey to Assignee any and all Rights of Way and Easements which Assignor
may have, whether or not documents conveying same to Assignor have been recorded in the
Office of the Clerk of the County Commission of Hampshire County, to which Assignor had an
interest.

Pursuant to the provision of the West Virginia Code Section 11-22-1, Assignor
declares that this conveyance is not subject to the excise tax on the privilege of transferring real

property as the transfer is from a political subdivision of the State of West Virginia.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQEF, Green Spring Valley Public Service District has
hereto czused its corporate name to be signed and corporate seal to be affixed hereto by its

proper officer thereunto duly authorized, all as of the day and year first hereinabove written.

GREEN SPRING VALLEY

PUBLIC SERVICE DISTRICT
/S
Tts Chairman{Z”
STATE OF WEST VIRGINIA,
COUNTY OF HAMPSHIRE, TO-WIT:
L %\Mrlﬂ{ (. N riealrlo , & Notary Public in and for the County and State

aforesaid, do certify that ¢ Ll lenk, rees; Chainman, who signed the writing hereto annexed,

bearing date the Zz¢day of June, 2010, for GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowiedged the
said writing to be the act and deed of said corporation.

Given under my hand and official seal this 229 day of June, 2010.

My commission expires Maerh 1552007

Kb O T e
Ntary Pbiic

CFFICIAL SEAL
NOTARY FUBLIC
STATE OF WEST VIRGINIA
SHIRLEY C. TRIMBLE
HC 78.BOX 144D
KIRBY. WV 26755
Wy commission espires March 15, 2017

This document prepared by

John C. Stump, Esquire 3
STEPTGE & JOHNSON PLLC S
Post Office Box 1588 4
Charleston, West Virginia 25326 z
(304)353-8000

P,

CH5198516.2 4
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The foregoing Instrument, together with the certificate of its acknowledgment, was this day presented in said office

and admitted to record. 7 ﬂ .
}ﬁm . M Clerk.

STATE OF WEST VIRGINIA, Hampshire County Commission Clerk’s Office R l [ {a [l D

Teste
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ASSIGNMENT OF JUDGMENTS OF
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

THIS ASSIGNMENT OF JUDGMENTS, made this 30th day of June, 2010, by
and between GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT, a public corporation
and political subdivision of the State of West Virginia, party of the first part, hereinafter
sometimes referred to as the “Assignor” or “Green Spring Valley”, and CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia, party of the second part, hereinafter sometimes referred to as the
“Assignee” or “Central Hampshire”;

WHEREAS, Green Spring Valley adopted a resolution on June 22, 2010,
ratifying the merger of Green Spring Valley into Central Hampshire, subject to Central
Hampshire’s assumption of Gireen Spring Valley’s (1) Water System Note, Series 1970 (United
States Department of Agriculture), dated October 23, 1970, issued in the original aggregate
principal amount of §93,000 (the “Series 1970 Bonds™); (2) Water System Note, Series 1989 A
(United States Department of Agriculture), dated September 22, 1989, issued in the original
aggregate principal amount of $260,000 (the “Series 1989 A Bonds™); (3) Water Refunding
Bonds, Series 2006 A (Branch Banking and Trust Company), dated June 29, 2006, issued in the
original aggregate principal amount of $238,197 (the “Series 2006 A Bonds™); and (4) Water
Revenue Bonds, Series 2006 B (United States Department of Agriculture), dated June 30, 2006,
issued in the original aggregate principal amount of $591,000 (the “Series 2006 B Bonds™)
(collectively, the “Green Spring Valley Prior Bonds™), the approval of the Public -Service
Commission of West Virginia and the approval of the bondholders of Green Spring Valley and
Central Hampshire;

WHEREAS, Green Spring Valley has no existing sewer debt;

CH5198541.2 1 1 4
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WHEREAS, the Public Service Commission of West Virginia, in Case No. 07-
1265-PSWD-PC, by Recommended Decision dated November 6, 2007, which became of Final
Order of the Public Service Commission of West Virginia on November 26, 2007, approved and
ordered the merger of Green Spring Valley into Central Hampshire;

WHEREAS, the United States Department of Agriculture, acting through the
Rural Utilities Service, as bondholder of the Green Spring Valley Prior Bonds and certain
Central Hampshire outstanding bonds, and Branch Banking and Trust Company, as bondholder
of certain Green Spring Valley’s Prior Bonds, has approved the merger of Assignor into
Assignee and the assumption of the Green Spring Valley Prior Bonds by Assignee, and Green
Spring Valley is hereby executing and delivering this Assignment of Judgments to evidence the
transfer of all night, title and interest in and to any and all judgments obtained in the course of
collecting debts due Green Spﬁng Valley to Central Hampshire; and

WHEREAS, the property described herein was obtained or improved with
Federal financial assistance and is subject to the nondiscrimination provisions of Title VI of the
Civil Rights Act of 1964, Title IX of the Education Amendments of 1972, section 504 of the
Rehabilitation Act of 1973, and other similarly worded Federal statutes, and the regulations
1ssued pursuant thereto that prohibit discrimination on the basis of race, color, national origin,
handicap, religion, age, or sex in programs or activitiés receiving Federal financial assistance.
Such provisions apply for as long as the property continues to be used for the same or similar
purposes for which the Federal assistance was extended, for so long as the purchaser owns it,
whichever is later.

WITNESSETH, that for the sum of Ten and 00/100 Dollars ($10.00), cash in

hand paid by the Assignee to the Assignor, and for other good and valuable considerations, the

CH5198541.2 2
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receipt and sufficiency of which are hereby acknowledged, the Assignor does hereby assign,
transfer, set over and deliver to Assignee all of its right, title and interest in and to anv and all

judgments obtained in the course of collecting debts due Green Spring Valley.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Green Spring Valley Public Service District has hereto
caused its corporate name to be signed and corporate seal to be affixed hereto by its proper

officer thereunto duly authorized, all as of the day and year first hereinabove written.

GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT

[SEAL] | By ,M%"’:Z

{
Its Chairman £/
STATE OF WEST VIRGINIA,
COUNTY OF HAMPSHIRE, TO-WIT:
I, S\(\;FL&{ C " Yienkle , @ Notary Public in and for the County and State

aforesaid, do certify that [N & Qgggm,%;c , Chairman, who signed the writing hereto annexed,
bearing date the 22¢ day of June, 2010, for GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged the
said writing to be the act and deed of said corporation.

Given under my hand and official seal this 22 day of June, 2010.

My commission expires \archn 155, Z017

s

7

tary Public
This document prepared by: & OFFICIAL é:;_mm
Tohn C. Stump, Esquire 3 MOTARY PUBLIC

o STATE OF WEST VIRGINIA
STEPTOE & JOHNSON PLLC Sl SHIBLEY C. TAIMBLE
Post Office Box 1588 W i HC 78, BOX 144 I3
Charleston, West Virginia 25326 s My Commie e 20758

e HES IO BXH e

(304) 353-8000 i e,

CH5198541.2 4
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IN WITNESS WHEREOQOF, Green Spring Valley Public Service District has hereto
caused its corporate name to be signed and corporate seal 1o be affixed hereto by its proper

officer thereunto duly authorized, 21l as of the day and year first hereinabove written.

GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT

oy S

Tts ChairmanZ”

STATE OF WEST VIRGINIA,

COUNTY OF HAMPSHIRE, TO-WIT:

L Sinidde : C fiae , a Notary Public in and for the County and State

aforesaid, do certify that (i, o Hiflen nowaer, Chairman, who signed the writing hereto annexed,

bearing date the 2z@day of June, 2010, for GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT, a public corporation, has this day in my said County, before me, acknowledged the

said writing to be the act and deed of said corporation.

Given under my hand and official seal this 227 day of June, 2010.

My commission expires _{(Ylaroh (S 2017

d ﬁ(}ftary 'Public

OFFICIAL SEAL
NOTARY PUBLIC
. T STATE OF WEST VIRGINIA
i SHIRLEY C. TRIMBLE
HC 78. BOX 144 D
KIRBY, wv 26755
My commission expires March 15, 2017

This document prepared by.
John C. Stump, Esquire

STEPTCE & JOHNSCN PLLC

Post Office Box 1588
Charleston, West Virginia 25326
(304) 353-8000

CH5198541.2 4

STATE OF WEST VIRGINIA, Hampshire County Commission Clerk’s Office, Lol Q2 oRPM

The foregoing Instrurnent, together with the certificate of its acknowledgment, was this day presented in said office

and adrnitted to record. P
Donirs Y. 2L
F LTI Y. {,ﬁzé

Teste Clerk.

TALID & Hammis, I, Sroucer, WY RE-Daoes No, 2322-08 (2R02D-5/02 CTP)
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STEPTOE &

OHN SO Charleston, WV 25326-1588
J (304) 353-8000  (304) 353-8180 Fax

PLLC

ATTORNEYS AT LAW www.steptoe-johnson.com

June 30, 2010

The Merger and Assumption of Debt by and between
Green Spring Valley Public Service District and Central Hampshire Public Service District

Central Hampshire Public Service District
Augusta, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Department of Environmental Protection
Charleston, West Virginia

West Virginia Infrastructure & Jobs Development Council
Charleston, West Virginia

Ladtes and Gentlemen:

We have acted as bond counsel in connection with (i) the merger of Green Spring Valley Public
Service District (hereinafter “Green Spring Valley”) into Central Hampshire Public Service District
(hereinafter “Central Hampshire™), in Hampshire County, West Virginia, and (ii) the assumption and re-
designation by Central Hampshire of the folowing obligations of Green Spring Valley (a) Water System
Note, Series 1970 (United States Department of Agriculture), dated October 23, 1970, issued in the
original aggregate principal amount of $93,000 (the “Series 1970 Bonds”), (b) Water System Note, Series
1989 A (United States Department of Agriculture), dated September 22, 1989, issued in the original
aggregate principal amount of $260,000 (the “Series 1989 A Bonds™), (¢) Water Refunding Bonds, Series
2006 A (Branch Banking and Trust Company), dated June 29, 2006, issued in the original aggregate
principal amount of $238,197 (the “Series 2006 A Bonds™), and (d) Water Revenue Bonds, Series 2006 B
(United States Department of Agriculture), dated June 30, 2006, issued in the original aggregate principal
amount of $§591,000 (the “Series 2006 B Bonds™) (collectively, the “Green Spring Valley Prior Bonds™),
all issued pursuant to Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the
I'ACt").

We have examined the applicable provisions of the Act, the orders of The County Commission of
Hampshire County (the “County Commission™) proposing and ordering the merger of Green Spring
Valley into Central Hampshire duly adopted on July 10, 2007 and August 14, 2007, the resolution of
Green Spring Valley ratifying its merger into Central Hampshire duly adopted on June 22, 2010, and the
resolution of Central Hampshire ratifying the merger of Green Spring Valley into it duly adopted on June

2, 2010 (collectively the "Resolutions™), pursuant to and under which Act and Resolutions Green Spring

CH5198561.2 1 5
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Central Hampshire Public Service District, ef al.
June 30, 2010
Page 2

Valley is being merged into Central Hampshire (the “Merger’”), and the Series 1970 Bonds, the Series
1989 A Bonds, the Series 2006 A Bonds and the Series 2006 B Bonds of Green Spring Valley are
assumed and re-designated by Central Hampshire.

As to questions of fact material to our opinion, we have relied upon the representations of the
County Commission, Green Spring Valley and Central Hampshire, contained in the Resolutions and in
the certified proceedings and other certifications of public officials furnished to us without undertaking to
verify the same by independent investigation, Based upon the foregoing, and upon our examination of
such other documents as we have deemed necessary, we are of the opinion, under existing law, as
follows:

I. The County Commission, Central Hampshire and Green Spring Valley have duly adopted
all necessary resolutions and orders in connection with the Merger, and the assumption and re-
designation of the Series 1970 Bonds, the Series 1989 A Bonds, the Series 2006 A Bonds and the Series
2006 B Bonds by Central Hampshire.

2. The merger of Green Spring Valley into Central Hampshire has been duly authorized by
Green Spring Valley. As of the date hereof, Central Hampshire holds valid title to all assets, including,
but not limited to, real and personal property, formerly of Green Spring Valley.

3. Central Hampshire has assumed all obligations under, and responsibility for the payment
of the principal of and interest on, the Series 1970 Bonds, the Series 1989 A Bonds, the Series 2006 A
Bonds and the Series 2006 B Bonds, solely trom the Net Revenues of the water distribution and treatment
system of Central Hampshire.

4, The Series 1970 Bonds have been re-designated by Central Hampshire as follows:

Central Hampshire Public Service District Water Revenue Bonds, Series
1970 (United States Departiment of Agriculture) {(formerly Green Spring
Valley Public Service District Water Revenue Bonds, Series 1970
(United States Department of Agriculture)).

5. The Series 1989 A Bonds have been re-designated by Central Hampshire as follows:

Central Hampshire Public Service District Water Revenue Bonds, Series
1989 A (United States Department of Agriculture) (formerly Green
Spring Valley Public Service District Water Revenue Bonds, Series 1989
A (United States Department of Agriculture)).

6. The Series 2006 A Bonds have been re-designated by Central Hampshire as follows:
Central Hampshire Public Service District Water Revenue Bonds, Series
2006 A (Branch Banking and Trust Company) (formerly Green Spring
Valley Public Service District Water Revenue Bonds, Series 2006 A
(Branch Banking and Trust Company)).
7. The Series 2006 B Bonds have been re-designated by Central Hampshire Public Service

District as follows:

CH5198561.2



Central Hampshire Public Service District, ef al.
June 30, 2010
Page 3

Central Hampshire Public Service District Water Revenue Bonds, Series
2006 B (United States Department of Agriculture) (formerly Green
Spring Valley Public Service District Water Revenue Bonds, Series 2006
B (United States Department of Agriculture)).

8. The Series 1970 Bonds, the Series 1989 A Bonds, the Series 2006 A Bonds and the
Series 2006 B Bonds are secured by a first lien on and pledge of the Net Revenues of the water
distribution and treatment system of Central Hampshire, on a parity with respect to liens, pledge and
source of and security for payment with one another and with Central Hampshire’s: (1} Water Refunding
Revenue Bonds, Series 2010, dated April 14, 2010, issued in the original aggregate principal amount of
$125,000; (2) Water Revenue Bonds, Series 1992 (United States Department of Agriculture), dated
September 21, 1992, issued in the original aggregate principal amount of $358,000; and (3) Water
Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated June 30, 2006, issued in
the original aggregate principal amount of $1,745,000.

9. Central Hampshire has reserved the right to issue additional bonds ranking on a parity
with the Series 1970 Bonds, the Series 1989 A Bonds, the Series 2006 A Bonds and the Series 2006 B
Bonds, payable solely from the Net Revenues of the water distribution and treatment system of Central
Hampshire.

Very truly yours,

05.27.10
13545000006

CH5198561.2



H. CHARLES CARL, II
WILLIAM C. KEATON {304) B22-3028

JULIE A. FRAZER FAX {(304) 822-7871

CARL, KEATON & FRAZER, PLLC
ATTORNEYS aT Law
56 E. MAIN STREET
ROMNEY WEsST VIRGINIA 26757

wiLLIAM H, ANSEL, JR. ({2i4-19B8)

June 30, 2010

Merger and Assumption of Debt by and between
Green Spring Valley Public Service District and Central Hampshire Public Service District

Central Hampshire Public Service District
Augusta, West Virginia

Rural Utilities Service
United States Department of Agriculture
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Ladies and Gentlemen:

We have acted as counsel to Central Hampshire Public Service District (“Central
Hampshire™”) and Green Spring Valley Public Service District (“Green Spring Valley”) in connection
with the merger of Green Spring Valley into Central Hampshire, the assumption and re-designation
ofthe (a) Water System Note, Series 1970 (United States Department of A griculture), dated October
23, 1970, issued in the original aggregate principal amount of $93,000 (the “Series 1970 Bonds™),
(b} Water System Note, Series 1989 A (United States Department of Agriculture), dated September
22, 1989, issued in the original aggregate principal amount of $260,000 (the “Series 1989 A
Bonds”), (¢c) Water Refunding Bonds, Series 2006 A (Branch Banking and Trust Company), dated
June 29, 2006, issued in the original aggregate principal amount of $238,197 (the “Series 2006 A
Bonds™), and (d) Water Revenue Bonds, Series 2006 B (United States Department of Agriculture),
dated June 30, 2006, issued in the original aggregate principal amount of $591,000 (the “Series 2006
B Bonds™) (collectively, the “Green Spring Valley Prior Bonds™), all issued pursuant to Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act™).

We have examined the applicable provisions of the Act, the orders of The County
Commission of Hampshire County (the “County Commission™) proposing and ordering the nierger
of Green Spring Valley into Central Hampshire duly adopted on July 10, 2007 and August 14, 2007,
the resolution of Green Spring Valley ratifying its merger into Central Hampshire duly adopted on
June 22,2010, and the resolution of Central Hampshire ratifying the merger of Green Spring Valley

CH5198599.2
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Central Hampshire Public Service District, ef al.
June 30, 2010
Page 2

into it duly adopted on June 22, 2010 (collectively the "Resolutions"), pursuant to and under which
Act and Resolutions Green Spring Valley is being merged into Central Hampshire (the “Merger”),
and the Series 1970 Bonds, the Series 1989 A Bonds, the Series 2006 A Bonds and the Series 2006
B Bonds of Green Spring Valley are assumed and re-designated by Central Hampshire.

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

1. Central Hampshire 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, with
corporate power to merge with Green Spring Valley, to assume the Series 1970 Bonds, the Series
1989 A Bonds, the Series 2006 A Bonds and the Series 2006 B Bonds, to re-designate the Series
1970 Bonds, the Sertes 1989 A Bonds, the Series 2006 A Bonds and the Seres 2006 B Bonds of
Green Spring Valley and to operate and maintain the water and sewer systems, all under the Act and
other applicable provisions of law. The members and officers of the Public Service Board of Central
Hampshire have been duly and properly appointed and elected, have taken the requisite oaths and
were, as of the date of their official actions, authorized to act on behalf of Central Hampshire in their
respective capacities.

2. The Resolution of Central Hampshire has been duly adopted by the Public
Service Board of the District and is in full force and effect.

3. Green Spring Valley 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, with
corporate power to merge with Central Hampshire and to assign the Series 1970 Bonds, the Series
1989 A Bonds, the Series 2006 A Bonds and the Series 2006 B Bonds, all under the Act and other
applicable provisions of law. The members and officers of the Public Service Board of Green Spring
Valley have been duly and properly appointed and elected, have taken the requisite oaths and were,
as of the date of their official actions, authorized to act on behalf of Green Spring Valley in their
respective capacities.

4, The Resolutions of Green Spring Valleyhave been duly adopted by the Public
Service Board of the District and are in full force and effect.

5. To the best of our knowledge, the consummation of the tramsactions

contemplated by the Resolutions 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 Central Hampshire, a breach of or default

CH5158559.2



Central Hampshire Public Service District, ef al.
June 30, 2010
Page 3

under any resolution, agreement or other instrument to which Central Hampshire is a party or any
existing law, regulation, court order or consent decree to which Central Hampshire is subject,

6. To the best of our knowledge, the consummation of the transactions
contemplated by the Resolutions and the carrying out ofthe terms thereof, do not and will not, in any
material respect, conflict with or constitute, on the part of Green Spring Valley, a breach of or default
under any resolution, agreement or other instrument to which Green Spring Valley is a party or any
existing law, regulation, court order or consent decree to which Green Spring Valley is subject.

7. Central Hampshire, Green Spring Valley and the County Commission have
received all permits, licenses, approvals, consents, exemptions, orders, certificates and authorizations
necessary for the Merger, and the assumption of the Series 1970 Bonds, the Series 1989 A Bonds,
the Series 2006 A Bonds and the Series 2006 B Bonds, including, without limitation, the receipt of
all requisite orders and approvals from the Public Service Conmission of West Virginia. Central
Hampshire, Green Spring Valley and the County Commission have received the Recommended
Dectsion date November 6, 2007, which became a Final Order of the Public Service Commission
of West Virginia on November 26, 2007, in Case No. 07-1265-PSWD-PC, approving the Merger.

g. To the best of our knowledge, there is no litigation action, suit, proceeding
or investigation at law or in equity before or by any court, public board or body, pending or
threatened, wherein an unfavorable decision, ruling or finding would adversely affect the transaction
contemplated by the Resolutions, the Merger, and the assumption and re-designation of the Series
1970 Bonds, the Series 1989 A Bonds, the Series 2006 A Bonds and the Series 2006 B Bonds by
Central Hampshire, the operation of the System, the collection of the Gross Revenues of Central
Hampshire or the pledge of the Net Revenues of Central Hampshire for the payment of the Series
1970 Bonds, the Series 1989 A Bonds, the Series 2006 A Bonds and the Series 2006 B Bonds.

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

Very truly yours,

H Charles Carl, 1T

05.27.10

CH5198599.2



CARL, KEATON & FRAZER, PLLC
ATTORNEYS AT LAaw
56 E. MaIN STREET
RoMwEY, WEST VIRGINIA 26757

H. CHARLES CARL,II {(3C4) 8P2-4187
WILLIAM C. KEATON {304) BEP-3028
JULIE A. FRAZER FAX (304) 822-7871

WiILLIAM H. ANSEL, JR. (19/4-1988)

June 30, 2010
Central Hampshire Public Service District
Augusta, West Virginia

United States Department of Agriculture
Martinsburg, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

Re: Final Title Opinion for Central Hampshire Public Service Distrct

Ladies and Gentlemen:

We are counsel to Central Hampshire Public Service District (the "Issuer”} in connection with the
Issuer’s merger with Green Spring Valley Public Service District (the "Merger”). We provide this final titie
opinicn on behaif of the Issuer to satisfy the requirements of the United States Department of Agriculture
— Rural Utilities Service (the “USDA”) for the Acquisition. Please be advised of the following:

1. ‘We are of the opinion that the Issuer is a duly created and validly existing public service
district possessed with all the powers and authority granted to public service districts under the laws of the
State of West Virginia to consummate the Merger, as approved by the USDA.

: 2. We have investigated and ascertained the location of, and are familiar with the legal
description of, the assets of Green Spring Valley Public Service District, including easements and/or rights
of way.

3. We have examined the records on file in the Office of the Clerk of the County Commission

of Hampshire County, West Virginia, the county in which the Merger is to occur, and, in our opinion, the
Issuer has acquired legal title or such other estate or interest in all of the assets of Green Spring Valley Public
Service District, including ail easements and/or rights of way.



Page 2

4. All deeds, easements and rights of way which have been acquired to date by the Issuer have
been duly recorded in the Office of the Clerk of the County Commission of Hampshire County to
protect the legal title to and interest of the Issuer.

Very truly yours,

arles Carl, T

05.27.10
135450.0000



J.C. Kunkle & Associates, A.C.

CERT!FIED PUBLIC ACCOUNTING & CONSULTING

June 30, 2010

Central Hampshire Public Service District West Virginia Water Development Authority
Augusta, West Virginia Charleston, West Virginia

United States Department of Agriculture West Virginia Department of Environmental
Elkins, West Virginia Protection

Charleston, West Virginia
Branch Banking & Trust Company

Charleston, West Virginia West Virginia Infrastructure & Jobs
Development Council
Steptoe & Johnson PLLC Charleston, West Virginia

Charleston, West Virginia

Ladies and Gentlemen:

The Public Service Commission of West Virginia (“PSC") in Case No. 07-1265-
PSWD-PC, by Recommended Decision entered November 6, 2007, which became a Final
Order on November 26, 2007 approved the merger of Green Spring Valley Public Service
District {(“Green Spring Valley”) into Central Hampshire Public Service District (“Central
Hampshire”), (the “Merger”), contingent upon written bondhoider approval from all bondholders
of both Green Spring Valley and Central Hampshire and that Central Hampshire maintain the
existing rates and charges of Green Spring Valley until otherwise ordered by the PSC.

WATER

Based upon the water rates and charges for Centiral Hampshire set forth in the
Recommended Decision entered January 27, 2010, which became a Final Order of the PSC on
February 16, 2010, in Case No. 09-0875-PWD-19A and the water rates and charges for Green
Spring Valley set forth in the Recommended Decision dated July 30, 2009, which became a
Final Order of the PSC on August 19, 2008, in Case No. 09-0162-PWD-19A, which rates are to
remain in effect upon the Merger, the projected operating expenses and the anticipated
customer usage as fumished to us by Central Hampshire and Green Spring Valley, it is our
opinion that such rates and charges will be sufficient to provide revenues which, together with
other revenues of the waterworks systems (the "Water System") of Central Hampshire and
Green Spring Valley, will pay all operating expenses of the System and leave a balance each
year equal to at least 115% of the maximum amount required in any year for debt service on the
existing Central Hampshire water revenue bonds, including its: (i) Water Refunding Revenue
Bonds, Series 2010, dated April 14, 2010, issued in the original aggregate principal amount of
$125,000, (ii) Water Revenue Bonds, Series 1992 {United States Department of Agriculture),
dated September 21, 1992, issued in the original aggregate principal amount of $358,000; and
(i) Water Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated
June 30, 2008, issued in the original aggregate principal amount of $1,745,000; and the existing

164 Lina Lane = Martinsburg, WV 25405
304/263-9299 » Fux 304/267-7032 » e-rnail: jckunkie@jckunkleassociates.com

MEMBER: AMERICAN {NSTITUTE OF CERTIFIED PuBLIC ACCOUNTANTS



Green Spring Valley water revenue bonds including its {iv) Water System Note, Series 1970
(United States Department of Agriculiure), dated October 23, 1970, issued in the original
aggregate principal amount of $93,000; (v} Water System Note, Series 1989 A (United States
Department of Agriculture), dated September 22, 1989, issued in the original aggregate
principal amount of $260,000; (vi) Water Refunding Bonds, Series 2006 A (Branch Banking and
Trust Company), dated June 29, 2006, issued in the original aggregate principal amount of
$238,197; and (vii)) Water Revenue Bonds, Series 2006 B (United States Department of
Agriculture), dated June 30, 2006, issued in the original aggregate principal amount of $591,000
(collectively, the “Prior Water Bonds”).

It is our further opinion that the Net Revenues actually derived from the Water
System (i) for the Fiscal Year following the of the Merger are issued will be at least 120% of the
average annual debt service requirements on the Prior Water Bonds; (i) during any
12 consecutive months, within the 18 months immediately preceding the date of the Merger pius
the estimated average increased annual Net Revenues to be received in each of the
3 succeeding years after the Merger 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, if
any, on the Prior Water Bonds.

SEWER

Based upon the sewer rates and charges for Central Hampshire set forth in the
Recommended Decision entered December 18, 2008 which became a Final Order of the PSC
on January 7, 2009 in Case No. 08-0497-PSWD-19A, and the sewer rates and charges for
Green Spring Valley set forth in the Recommended Decision entered February 20, 2004 which
became a Final Order of the PSC on March 11, 2004 and the Commission Order dated August
29, 2007 of the PSC in Case No. 03-1268-PSD-CN, and the projected operation and
maintenance expenses and anticipated customer usage as furnished to us by Central
Hampshire and Green Spring Valley, it is our opinion that such rates and charges wiii not be
sufficient to provide revenues which, together with other revenues of the sewerage system (the
“Sewer System”) of the Issuer, will (i) 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 and
interest on alt obligations secured by or payable from such revenues, including Central
Hampshire’s (i) Sewer Revenue Bonds, Series 1999 A (West Virginia SRF Program), dated
April 27, 1999, issued in the original aggregate principal amount of $2,836,000 (the “Series
1999 A Bonds™); (ii) Sewer Refunding Bonds, Series 2005 A (West Virginia Infrastructure Fund),
dated March 11, 2005, issued in the original aggregate principal amount of $1,725,000 {the
"Series 2005 A Bonds”); (iii) Sewer Refunding Bonds, Series 2005 B (West Virginia
Infrastructure Fund), dated March 11, 2005, issued in the original aggregate principal amount of
$1,599,500 (the “Series 2005 B Bonds”), (iv) Sewer Revenue Bonds, Series 2005 C (West
Virginia Infrastructure Fund), dated March 11, 2005, issued in the original aggregate principal
amount of $220,203 (the “Series 2005 C Bonds”); and (v} Sewer Revenue Bonds, Series 2009
B (West Virginia SRF Program/ARRA), dated October 23, 2009, issued in the aggregate
principal amount of $1,791,405, (the “Series 2009 Bonds") {collectively, the "Prior Sewer
Bonds"). It is our opinion that the acquisition of the sewer system assets of Green Spring Valley
by Central Hampshire will improve the financial condition of the Central Hampshire sewer
system. Central Hampshire has filed in Case No. 10-0459-PSD-19A with the Public Service
Commission of West Virginia for an increase in sewer rates and charges.

Very truly yours,
j.c. KW"’K(‘- ¢ (Lpsoslao, a.c.

Martinsburg, West Virginia



Available cash
Operating revenues
Other income

Total avaitable cash

Cash requirements
Operating expenses
Taxes other than federal income taxes
Total cash requirements
Total cash available for debt service
Debt service requirements
Interest expense
Amortization of long-term debt
Total debt service
Reserve transfers
Renewal and replacement reserve
Debt service reserve
Total reserve requirements

Cash surplus

Percentage coverage

Central Hampshire Public Service District and Graan Spring Vailey Public Service District

Water Departments
FPROFORMA CASE FLOW ANALYSIS
For the year ended June 30, 2009

Central Green Spring
Hampshire Valley
Public Service Public Service Per Books Going Level Pro Forma
District District Adjusted Adjustments Going Level Adjustments Pro Forma
5 786,767 £ 207,912 $ 884,679 $ 70,000 $ 1,064,679 $ - 31,084,679
1,910 476 2,386 - 2,386 - 2,386
788,677 208,388 997,065 70,000 1,067,065 - 1,067,065
654,904 129,897 784,901 - 784,901 20,000 804,901
11,869 4,405 16,274 - 16,274 - 16,274
666,773 134,402 801,175 - 801,175 20,000 B21,175
121,004 73,986 195,880 70,000 265,890 (20,000} 245,890
99,338 47,142 146,480 (338) 142,579 - 142,579
42,017 25,919 67,636 (5,128} 70,246 - 70,246
141,355 73,061 214,416 (5,465) 212,825 - 212,825
19,669 5,198 24,867 - 24,867 - 26,617
9,444 - 9,444 - 9,444 - 9,444
29,113 5,198 34,311 - 34,314 - 36,061
$ (48,564) $ (4,273) § (52,837) $§ 75465 $ 18,754 $ (25,000.00) § (2,098
86.24% 101.27% 81.36% 124.93% 115.54%

The going-level revenue adjustment reflects WVPSC approved rate increases

The going-leve! debt service adjusiment reflects the payoff of the RUS 81-03 loan

The pro forma operating expense adjustment is to cover empioyment related benefits for GSVPSD employees

Compited by J.C. Kunkle & Assoclates, A.C.
06/29/10 3:54 PM




WV MUNICIPAL BOND COMMISSION
1207 Quarrier Street

Suite 401

Charieston, WV 25301

(304) 558-3971

NEW ISSUE REPORT FORM

Date of Report:  30-Jun-10

ISSUE: Central Hampshire Public Service District

ADDRESS:

R.R. 1, Box 84, Augusta, West Virginia 26704

COUNTY: Hampshire

PURPOSE OF ISSUE:
New Money:
Refunding:

ISSUE DATE:

ISSUE AMOUNT:

1ST DEBT SERVICE DUE; N/A
15T DEBT SERVICE AMOUNT N/A

REFUNDS ISSUE(S) DATED: NA
CLOSING DATE:

RATE:

1ST PRINCIPAL DUE: N/A
PAYING AGENT: Issuer

BOND COUNSEL:
Firm: Steptoe & Johnson PLLC

Contact John Stump, Esquire

Phone:  (304) 353.81986

CLOSING BANK:
Bank: N/A

Contact:

Phone:

KNOWLEDGEABLE ISSUER CONTACT
Contact: Richard Wood

RPosition: Chairman

Phone: (304) 496-8882

UNDERWRITERS COUNSEL
Firm:
Contact:
Phone:

ESCROW TRUSTEE:
Firm:
Contact;
Phone:

OTHER:
Agency: United States Department of
Agriculture
Contact: Anna Marie Lantz
Position: Rural Development Specialist
Phone:  304.263.7547

DEPOSITS TO MBC AT CLOSE

By: Wire Accrued Interest: $
Check Capitalized interest: $

Reserve Account: $

Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE

By: Wire To Escrow Trustee 3
Check To Issuer 3

IGT To Cons. Invest. Funi 3

To Other: $

NOTES:  See Aftached for redesignation.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:

TRANSFERS REQUIRED:

19



NEW ISSUE REPORT ATTACHMENT

Central Hampshire Public Service District has assumed ali obligations under, and
responsibility for the payment of the principal of and interest on, the Green Spring Valley Public
Service Districts: (1) Series 1970 Bonds; (2) Series 1589 A Bonds; (3) Series 2006 A Bonds; and
(4) Series 2006 B Bonds, solely from the Net Revenues of the water distribution and treatment

system of Central Hampshire Public Service District as shown below:.

(1)

)

3

4

Green Spring Valley Public Service District’s Series 1970 Bonds have been re-designated

by Central Hampshire Public Service District as follows:

Central Hampshire Public Service District Water Revenue Bonds, Series
1970 (United States Department of Agriculture} (formerly Green Spring
Valley Public Service District Water Revenue Bonds, Series 1970
{United States Department of A griculture)).

Green Spring Valley Public Service District’s Series 1989 A Bonds have been re-

designated by Central Hampshire Public Service District as follows:

Central Hampshire Public Service District Water Revenue Bonds, Series
1989 A (United States Department of Agriculture) (formerly Green
Spring Valley Public Service District Water Revenue Bonds, Series 1989
A (United States Department of Agriculture}).

Green Spring Valley Public Service District’s Series 2006 A Bonds have been re-

designated by Central Hampshire Public Service District as follows:

Central Hampshire Public Service District Water Revenue Bonds, Series
2006 A (Branch Banking and Trust Company) {formerly Green Spring
Valley Public Service District Water Revenue Bonds, Series 2006 A
(Branch Banking and Trust Company}).

Green Spring Valley Public Service Dnstrict’s Series 2006 B Bonds have been re-

designated by Central Hampshire Public Service District as follows:

Central Hampshire Public Service District Water Revenue Bonds, Series
2006 B (United States Department of Agriculture) (formerly Green
Spring Valley Public Service District Water Revenue Bonds, Series 2006
B (United States Department of Agriculture)).
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING
OF THE WATER REVENUE BONDS, SERIES
1976 OF THE CENTRAL BAMPSHIRE PUBLIC
SERVICE DISTRICT THROUGH THE ISSUANCE
BY THE CENTRAL HAMPSHIRE PUBLIC
SERVICE DISTRICT OF NOT MORE THAN
$125,000 IN AGGREGATE PRINCIPAL AMOUNT
OF WATER REFUNDING REVENUE BONDS,
SERIES 2010 A; PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
HOLDER OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.,

BE IT RESOLVED RY THE BOARD OF CENTRAL HAMPSHIRE PUBLIC
SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Resolution. This Resolution (together with
any ordinance, order or resolutions suppiemental hereto, the "Bond Legislation") is adopted

pursuant to the provisions of Chapter 16, Asticle 13A of the West Virginia Code of 1931, as
amended {the "Act"), and other applicable provisions of law.

Section 1.02. Findings. A. It is hereby found, determined and declared that:
A Central Hampshire Public Service District (the "Issuer") is a public service district and political
subdivision of the State of West Virginia in Hampshire County of said State.

B. The Issuer now owns and operates a public waterworks system. The
refunding of the GMAC Bonds, as hereinafter defined, hereby authorized and provided for are
public purposes of the Issuer and are ordered for the purpose of meeting and serving public
convenience and necessity.

C. The Issuer hag heretofore 1ssued its Water Revenue Bonds, Series 1976,

dated January 12, 1977, issued in the original aggregate principal amount of $411,000 (the
“Series 1976 Bonds” or the “GMAC Bonds™).

CH5209695.1



D. It is in the best interest of the Issuer that the GMAC Bonds be currently
refunded in order to allow the Issuer to take advantage of the interest savings.

E. It is deemed necessary for the Issuer to issue its Water Refunding
Revenue Bonds, Series 2010 A (the "Series 2010 A Bonds") in the total aggregate principal
amount of not more than $125,000 to pay in full the principal of and interest accrued on the
GMAC Bonds, to fund the Series 2010 A Bonds Reserve Account, as hereinafter defined, and to
pay costs of issuance thereof and related costs.

F. It is in the best interest of the Issuer that the Series 2010 A Bonds be so0id
to the Purchaser (as hereinafter defined) pursuant to the terms and provisions of the commitment
letter of the Purchaser.

G. The Issuer has complied with all requirements of West Virginia law
relating to authorization of the refunding of the GMAC Bonds, and the issnance of the
Series 2010 A Bonds, or will have so complied prior to issuance of the Series 2010 A Bonds,

H Upon the refunding of the GMAC Bonds, 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: (i) Water Revenue Bonds,
Series 1992 (United States Department of Agriculture}, dated September 21, 1992, issued in the
original aggregate principal amount of $358,000 (the “Series 1992 Bonds™) and (i) Water
Revenue Bonds, Series 2006 A (United States Department of Agriculture), dated June 30, 2006,
issued in the original aggregate principal amount of §1,745,000 (the “Series 2006 A Bonds™)
(collectively, the “Prior Bonds™).

The Issuer has complied with all requirements of West Virginia law relating to
authorization of the Project, and issuance of the Series 2010 A Bonds, including, among other
things and without limitation, the approval of the Project and the financing thereof by 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 firal order will
not be subject to appeal.

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, if any, 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 Qutstanding bonds or obligations of the Issuer which are secured by
revenues or assets of the System. The Issuer is in compliance with all covenants of the Prior
Bonds and the Prior Resolution.

Section 1.03. Bond Legislation Constitutes Contract, In consideration of the
acceptance of the Series 2010 A Bonds by those who shall be the Registered Owrer of the same
from time to time, this Bond Legislation shall be deemed 1o be and shall constitute a contract
between the Issuer and such Registered Owner, and the covenants and agreements herein set forth
to be performed by the Issuer shall be for the benefit, protection and security of the Registered
Owper of the Series 2010 A Bonds, all of which shall be of equal rank and without preference,
priority or distinction between any one Bond and any other Bonds, and by reason of priority of
1ssuance ol otherwise, except as expressly provided therein and herein.

CH5209695.1



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

"Act" means Chapter 16, Article 13A of the West Virgima Code of 1931, as
amended and in effect on the date of adoption hereof.

" Authorized Officer” means the Chairman of the Issuer or any other officer of the
Issuer specifically designated by resolution of the Governing Body.

"Board” or "Governing Body" means the Board of the Issuer or any other
governing body of the Issuer that succeeds to the functions of the Board as presently constituted.

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

"Bond Legislation,” "Resolution” or "Bond Resolution” means this Bond
Resolution and all orders and resolutions supplemental hereto or amendatory hereof.

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

"Bonds" means, collectively, the Series 2010 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder of by another resolution of the Issuer.

"Closing Date™ means the date upon which there is an exchange of the Bonds for
all or a portion of the proceeds thereof representing the purchase price of the Bonds by the

Purchaser.

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

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

"Depository Beank" means the bank designated as such in the Supplemental
Resolution, and its successors and assigns.

"FDIC" means the Federal Deposit Insurance Corporation or any successor to the
functions of the FDIC,

"Fiscal Year" means each {Z-month pertod beginning on July I and ending on
the succeeding June 34,

“GMAC Bonds™ means the Series 1976 Bonds.

“GMAC Resolution” means collectively the resolutions of the Issuer authorizing
the GMAC Bonds.

CHS5209695.1



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

"Government Obligations" means direct obligations of, or abligations the timely
payment of the principal of and interest on which is gnaranteed by, the United States of America.

"Gress Revenues” means the agpregate gross operating and non-operating
revenues of the System, determined in accordance with generally accepted accounting principles,
after deduction of prompt payment discounts, if any, and reasonadle provision for uncollectible
accounts.

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

"Independent Certified Public Accountants" shall mean any certified public
accountant or finm of certified public accountants that shall at any time hereafter be retained by
the Issver to prepare an independent annual or special audit of the accounts of the System or for
any other puwrpose except keeping the accounts of the System in the normal operation of its
business and affairs,

"Investment Properly” means any security (as said term is defined in
Section 165(g)(2)(A) or (B} of the Code), obligation, annuity contract, investment-type property
or any residential rental property for family units which is not located within the jurisdiction of
the Issuer and which is not acquired to implement a court ordered or approved housing
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 activity bonds as defined in Section 57(a)(5)(C) of the Code.

"lssuer" means Central Hampshire Public Service District, a public service
district and political subdivision of the State of West Virginia in Hampshire County, and, unless
the context clearly indicates otherwise, includes the Governing Body of the Issuer.

"Net Proceeds" means the face amount of the Series 2010 A Bonds, plus accrued
interest and premium, if any, and less original issue discount, if any. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shaill 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 Revenues" means the balance of the Gross Revenues, remaining after
deduction of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment” means any Investment Property as defined in Section
148(b) of the Code that is not a purpose investment.

"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, feecs and
expenses of fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all as
hereinafter defined), 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
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Series 2010 A 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.

“Outstanding” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any
Bond cancelled by the Bond Registrar at or prior to said date; (it) 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 fo have been paid as provided in
Article IX hereof; and (iv) for purposes of consents or other action by a specified percentage of
Bondholders, and Bonds registered to the Issuer.

“Parity Bonds” means additional Parity Bonds issued under the provisions and
within the limitations prescribed by Section 5.04 hereof.

"Paying Agent" means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Prior Bonds" means the Series 1992 Bonds and Series 2006 A Bonds.

“Prior Resolution” means, collectively, the resolutions authorizing the Prior
Bonds.

"Private Business Use" means use directly or indirectly in a frade 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 a1l 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 inember 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.

"Purchaser” means the purchaser or purchasers of the Series 2010 A Bonds
directly from the Issuer designated as such in the Supplemental Resolution and its successors and
assigns.

*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;

() BRonds, debentures, notes or other evidences of indebtedness issued by any of the
foliowing agencies: Banks for Cooperatives; Federal Intermediate Credit Banks; Federal Home
Loan Bank System; Bxport-Import Bank of the United States, Federal Land Banks; Government
National Mortgage Association; Tennessee Valley Authority; or Washington Metropolitan Area
Transit Authority;
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() Any bond, debenture, note, participation certificate or other similar obligations
issued by the Federal National Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Association or issued by any other federal agency and
backed by the full faith and credit of the United States of America,

{(e) Time acceunts (including accounts evidenced by time certificates of deposit, time
deposits or cther 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 cotncident 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;

(f) 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 investinents 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 coliateral must be free of all
claims by third parties;

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

(1) Obligations of States or political subdivisions or agencies thereof, the interest on
which is excluded from gross income for federal income tax pumoses, and which are rated at

least "A" by Moody's Investors Service or Standard & Poor's Corporation.

"Regulations” means temporary and perrhanent regulations promulgated under
the Code, ‘

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by Prior Resolution.

"Secretary® means the Secretary of the Governing Bedy of the Issuer,

“Series 1976 Bonds” means the Issuer’s Water Revenue Bonds, Series 1976,
dated January 12, 1977, issued in the original aggregate principal amount of $411,000.

“Series 1992 Bonds” means the Issuer’s Water Revenue Bonds, Series 1992

(United States Department of Agricuiture), dated September 21, 1952, issued in the original
aggregate principal amount of $358,000.
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“Series 2006 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2006 A
{United States Department of Agriculture), dated June 30, 2006, issued in the original aggregate
princtpal amount of $1,745,000.

“Series 2010 A Bonds” means the Water Refunding Revenue DBonds,
Series 2010 A, authorized hereby to be issued pursuant to this Resolution.

"Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds
Reserve Account created by Section 4.02 hereof.

“Series 2010 A Bonds Reserve Requirement” means the maximum annual debt
service on the Series 2010 A Bonds.

“Series 2010 A Bonds Sinking Fund” means the Series 2010 A Bonds Sinking
Fund created by Section 4.02 hereof.

"State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resclution and, when preceded by the article “the," refers
specifically to the Supplemental Resclution authorizing the sale of the Series 2010 A Bonds;
provided, that apy 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.

"System” means the complete public waterworks system of the Issuer, presently
existing in its entirety or any integral part thereof, and any further additions, extensions and
improvements thereto hereafter constructed or acquired for the Syster from any sources
whatsoever.

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

Words impaorting 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 I
AUTHORIZATION OF REFUNDING

Section 2.01.  Authonzaticn of Refunding. All GMAC Bonds Ouistanding as
of the date of issuance of the Series 2010 A Bonds and all unpaid interest accrued thereon, if any,
are hereby ordered to be refunded and paid in full and the pledge of Net Revenues in favor of the
Holders of the GMAC Bonds imposed by the GMAC Resclutien, the menies in the funds and
accounts created by the GMAC Resolution pledged to payment of the GMAC Bonds, and any
other funds pledged by the GMAC Resolution to payment of the GMAC Bonds are hereby
ordered terminated, discharged and released upon such payment to the Holders of the
GMAC Bonds. Contemporaneously with the payment in full of the GMAC Bonds, the amounts
on deposit in the sinking fund, and all other funds and accounts created and maintained on behalf
of the GMAC Bonds, shall be released from the lien created. by the GMAC Resolution. The
porticn of the proceeds of the Series 2010 A Bonds hereby authorized to be applied towards the
refunding of the GMAC Bonds shali be applied as provided in Article III hereof.

ARTICLE 111

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF BONDS

Section 3.01.  Authorization of Bends. For the purpose of refunding the
GMAC Bonds, funding the Series 2010 A Bonds Reserve Account and paying certain costs of
issuance and related costs not otherwise provided for, or any all of such purposes, there is hereby
authorized to be issued the Water Refunding Revenue Bonds, Series 2010 A, of the Issuer, in the
aggregate principal amount of not more than $125,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution.

Section 3.02. Terms_of Bonds. The Series 2010 A Bonds shall be issued in
single form, numbered AR-1, and only as a fully registered Bond. The Series 2010 A Bonds shall
be dated such date; shall be in such principal amount, not to exceed $125,000; shall bear interest
at such rate or rates, not exceeding the then legally permissible limit on such dates; shall mature
on such dates and in such amounts; and shall be subject to such repayment or redemption,
prepayment penalty all as the Issuer shall prescribe in a Supplemental Resolution. The
Series 2010 A Bonds shall be payable as to principal and interest at the office of the Paying Agent
in any coin or currency which, on the dates of payment is legal tender for the payment of public
or private debts under the laws of the United States of America.

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, the
Series 2010 A Bonds may nevertheless be sold and delivered as herein provided and may be
issued as if the person who signed or sealed such Bonds had not ceased to hold such office. The
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Series 2010 A Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actua! 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. No Series 2010 A Bonds shall
be valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.09 shall have been manually executed by the Bond
Registrar. Any such execufed 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.

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

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

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

In all cases in which the privilege of exchanging the Series 2010 A Bonds or
transferring the registered Bonds are exercised, the Bonds shall be delivered in accordance with
the provisions of this Bond Legisiation. Any Series 2010 A Bond surrendered in any such
exchanges or transfers shall forthwith be cancelled by the Bond Registrar. For every such
exchange or transfer of the 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 such 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 person requesting such exchange or transfer, as
a condition precedent to the exercise of the privilege of making such transfer. The Bond °
Registrar shall not be obliged to make any such exchange or transfer of the Series 2010 A Bonds
during the 15 days preceding a scheduled payment date on such Bonds or after notice of any
prepayment of such Bonds has been given.

Secticn 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 2010 A Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, 1ssue, and the Bond Registrar shali, if so advised by the Issuer, authentjcate and
deliver, a new Series 2010 A Bond of like tenor as the Bond so mutilated, destroyed, stolen or
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iost, in exchange and substitution for such mutilated Bond, upon surrender and cancellation of
such mutilated Bond, or in lieu of and substitution for the Series 2010 A 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 reasonable
expenses as the Issuer and the Bond Registrar may incur. The Series 2010 A Bond so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer. If
any such Bond shall have matured or be about to mature, instead of issuing a substifute
Series 2010 A 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 shali 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, {o pay the Series 2010 A Bonds or the inferest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with
Respsct to Prior Bonds. The payment of the debt service of the Series 2010 A Bonds shall be
secured forthwith by a lien on the Net Reveaues derived from the System, in addition fo the
statutory mortgage lien on the System hereinafter provided, on a parity with the Prior Bonds. The
Net Revenues denived from the System in an amount sufficient to pay the principal of and interest
on the Series 2010 A Bonds, and to make the payments as hereinafter provided, are hereby
irrevocably pledged to the payment of the principal of and interest on the Series 2010 A Bonds as
the same become due,

Section 3.09,  Form of Bond. 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 BOND]

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS, SERIES 2010 A

Neo, AR- $125,000

KNOW ALL MEN BY THESE PRESENTS: That on this the day of
April, 2010, CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a public service district
and political subdivision of the State of West Virginia in Hampshire County of said State (the
"fssuer'), for value received, hereby promises to pay, sclely from the special funds provided
therefor, as hereinafter set forth, to the order of

BANK OF ROMNEY

or registered assigns (the “Payee"), the principal sum of ONE HUNDRED TWENTY FIVE
THOUSAND DOLLARS ($125,000), plus interest as follows:

A Interest on this Bond shall be payable at a rate of % per annum
(hereinafter sometimes called the "Tax-Exempt Rate"). Interest shail be computed
on the basis of a year of 360 days and 30 days in a month.

B. Notwithstanding any other provision herein, in the event the interest on
this Rond is declared to be includible in gross income for federal income tax
purposes by the Internal Revenue Service ("Determination of Taxability"), interest
on this Bond shall be payable at a rate of % per annum (hereinafter sometimes
called the "Taxable Rate'). Interest at the Taxable Rate shall commence to accrue
on the date of Determination of Taxability and such interest rate shall be charged
retroactively and prospectively for all periods in which interest paid on this Bond s
asserted, declared or determined to be includible in gross income for federal income
tax. purposes, and shall continue until the entire principal of and interest on this
Bond are paid, notwithstanding that the entire principal amount of this Bond may
have been paid in full prior to the Determination of Taxability. Any interest being
past due on this Bond by reason of such increase shall become immediately due and

payable.
-G This Bond shall be payable in installments commencing on the 1st
day of , 2010 and on the 1st day of each month thereafter, to and including

January _ , 2017 The monthly installments shall consist of principal and interest as
listed on the attached debt service schedule attached hereto as EXHIBIT A.

D. All payments received by the Paying Agent on account of the Bond shall
be applied first to payment of interest accrued on the Bond and next to payment of
principal of the Bond. If not sooner paid, the entire principal amount of this Bend
unpaid on January  , 2017 together with all accrued interest and any other swns
due and owing upon this Bond shall be due and payable on such date.
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The principal of and interest on this Bond is payable in any coin or currency
which on the date of payment thereof 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
Comrnission, Charleston, West Virginia (the “Paying Agent™).

This Bond is issued to (i) refund the Issuer’s Water Revenue Bonds, Series 1976,
dated January 12, 1977, issued in the original aggregate principal amount of $411,000; (ii) fund
the Series 2010 A Bonds Reserve Account; and (iii) to pay costs of issuance and related costs.
The existing public waterworks facilities of the Issuer, and any fusther additions, 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 cf the State of West Virginia, including
particularly Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act"),
and a Resolution duly adopted by the Issuer on , 2010, and a Supplemental
Resclution, duly adopted by the [ssuer on , 2010 (collectively, the "Bond
Legislation"), and is subject to zll the terms and conditions thereof.

THE PRINCIPAL OF AND INTEREST ON THIS BOND IS PAYABLE ONLY
FROM AND SECURED BY A PLEDGE OF THE NET REVENUES TO BE DERIVED FROM
THE OPERATION OF THE SYSTEM, ON A PARITY WIiTH RESPECT TO LIENS, PLEDGE
AND SOURCE QF AND SECURITY FOR PAYMENT WITH THE ISSUER’S WATER
REVENUE BONDS, SERIES 1992 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED SEPTEMBER 21, 1992, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $358,000 (THE “SERIES 1992 BONDS™) AND WATER REVENUE BONDS,
SERIES 2006 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JUNE 30,
2006, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,745,000
(THE “SERIES 2006 A BONDS”} (COLLECTIVELY, THE “PRIOR BONDS™).

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 hereon except from the source set forth above. Under the
Bond Legisiation, the Issuer has entered into certain covenants with the Payee, for the terms of
which reference is made to said Bond Legislation. Remedies provided the Payee are exclusively
as provided in the Bond Leglslatlon to which reference i3 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 , West
Vlrg}ma as Registrar (the “Registrar”) by the registered owner, or by its aﬁomey duly authorized

in writing, upon the surender of this Bond together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or its attorney duly
authorized in writing.

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

This Bond is hereby designated a "qualified tax-exempt obligation” within the
meaning of Section 265(b}(3)(B) of the Internal Revenue Code of 1986, as amended.
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IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the issvance
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 ail 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 by the Issuer for the prompt payment of the principal of and intsrest on
this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is tssued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein,

This Bond shall not be valid or obligatory unless authenticated and registered by

the Registrar by the execution of the Registrar's Certificate of Authentication and Registration
attached hereto and incorporated herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, the CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed hereon and attested by its Secretary, and has caused this Bond to be dated the
day and year first written above.

CENTRAL HAMPSHIRE
PURBLIC SERVICE DISTRICT

[SEAL]
By:
Its: Chairman
ATTEST:
Secretary
14
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above.

Date: 2010

as Registrar

By:

Its: Authorized Cfficer
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[Form of Assignment]

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within-mentioned Bond and

does hereby imevocably constitute and appoint
Aftomey to transfer the said Bond on the books of the Registrar on behalf of the said Issuer wnh
full power of substitution in the premises.

Dated: .20

In the presence of:
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Section 3.10.  Sale of Bonds. The Series 2010 A Bonds shall be sold to the
Purchaser contemporancously with, or as soon as practicable and authorized and permitted by
applicable law after, the adoption of the Supplemental Resolution; provided, that the Purchaser
and the Issuer shal] have agreed to the purchase thereof.

Section 3.11.  Disposition of 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 below:

Al From the proceeds of the Series 2010 A Bonds, the Issuer shall forthwith
wire from the proceeds of the Series 2010 A Bonds an amount as specified in supplemental
resolution which is equal to the amount necessary to pay in full the entire principal of and interest
accrued on the GMAC Bonds directly to the Holders of the GMAC Bonds.

B. Next, the Purchaser shall pay to the Municipal Bond Commission an
amount as specified in the supplemental resolution which is equal to the amount necessary to
fully fund the Series 2010 A Bonds Reserve Account.

C. Next, the Purchaser shall pay the costs of issuance of the Series 2010 A
Bonds.

Section 3.12.  Designation of Bonds “Qualified Tax-Exempt Obligations.” The
Issuer hereby designates the Series 2010 A Bonds as “qualified tax-exempt obligations” for the
purpose of Section 265(b)(3)}(B) of the Code and covenants that the Bond does not constitute
private activity bonds as defined in Section 141 of the Code, and that not mere than $10,000,000
aggregate principal amount of obligations the interest on which is excludable (under Section
103(a) of the Code) from gross income for federal income tax purposes (excluding, however,
obligations jssued to currently refund any obligation of the lssver to the extent the amount of the
refunding obligation does not exceed the amount of the refunded obligation and private activity
bonds, other than 501(c)3 Bonds, as defined in Section 141 of the Code), including the
Series 2010 A Bonds, have been or shali be issued by the Issuer, including all subordinate entities
of the Issuer, during calendar year 2010.
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ARTICLE IV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.0f. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank and
the Issuer and from each other:

(1 Revenue Fund (established by Prior Resolution and hereby
continued};

(2) Reserve Fund (established by Prior Resolution and hereby
continued};

(3) Renewal and Replacement Fund (established in Prior Resolution
as the Depreciation Reserve and hereby renamed and continued);
and

(4) Series 2010 A Bonds Proceeds Fund.

Section 4.02.  Establishment of Funds and Accounts with Commission. The
following special funds cr accounts are hereby created with (or continued if previously
established by the Prior Resolution) 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:

(13 Series 2010 A Bonds Sinking Fund; and
(2) Series 2010 A Bonds Reserve Account,

Section 4.03.  Covenants of the Issuer as to System Revenues and Funds. So
long as the Series 2010 A Bonds shali be outstanding and unpaid, or until there shall have been
set apart, a sum sufficient to pay, when due or at the earliest practical prepayment date, the entire
principal of the Series 2010 A Bonds remaining unpaid, together with interest accrued and to
accrue thereon, the Issuer further covenants with the holder of the Series 2010 A Bonds as
follows:

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

B. DISPOSITION OF REVENUES. All Revenues at any time on deposit in
the Revenue Fund shall be disposed of only in the following order and priority:

(1 The Issuer shall first, each month, pay from the
monies in the Revenue Fund all current Operating Expenses.
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(2) The Issuer shall next, on the first of sach month,
transfer from the Revenue Account and simultaneously (i) remit to the
National Finance Office the amount required by Prior Resolution fo
pay interest on the Series 1992 Bonds and the Series 2006 A Bonds;
and (ii) remit to the Commission the amounts required to pay the
interest on the Series 2010 A Bonds.

€)) The Issuer shall next, on the first of sach month,
transfer from the Revenne Account and simultaneously (1) remit to the
National Finance Office the amount required by Prior Resolution to
pay principai on the Series 1992 Bonds and the Series 2006 A Bonds;
and (i) remit tc the Commission the amount required to pay the
principal on the Series 2010 A Bonds. All payments with respect to
principal of and interest on the Prior Bonds and the Series 2010 A
Bonds shall be made on an equal pro rata basis in accordance with the
respective aggregate principal amounts thereof outstanding and on a
parity with each other.

{4) The Issuer shall next, on the first of each month,
transfer from the Revenue Account and simultaneously (i) remit to the
Depository Bank the amount required for deposit into the Reserve
Fund for the Series 1992 Bonds and the Series 2006 A Bonds; and (if)
remit to the Commission for deposit into the Series 2010 A Bonds
Reserve Account the amount required to have on deposit therein the
Series 2010 A Bonds Reserve Requirement; provided that, no further
payments shall be made into 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.

(5) The Issuer shall next, on the first day of each
month, from the monies remaining in the Revenue Fund, transfer to
the Renewal and Replacement Fund, a sum equal to 2 4% 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 Depository Bank and shail be invested and reinvested
in accordance with Article VIII hereof. Withdrawals and
disbursements may be made from the Renewal and Replacement
Fund for replacements, repairs, improvements or extensions to the
Systermn; 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 deterrination
of a deficiency, funded such account to the maximum extent required
hereof) shall be promptly eliminated with monies from the Renewal
and Replacement Fund.

(6) After all the foregoing provisions for use of monies

in the Revenue Fund have been fully complied with, any monies
remaining therein and not permitted to be retained therein may be used
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to prepay installments of the Prior Bonds and the
Series 2010 A Bonds, pro rata, or for any lawful purpose.

Monies in the Series 2010 A Bonds Sinking Fund shall be used only for the pmposes of paying
principal of and interest on the Series 2010 A Bonds as the same shall become due. Monies in the
Series 2010 A Bonds Reserve Account shall be used only for the purpose of paying principal of
and interest on the Series 2010 A Bonds as the same shall come due, when other monies in the
Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2010 A Bonds Sinking Fund shall be returned,
not less than once each year, by the Commission to the Issuer, and such amounts shall be
depaosited in the Revenue Fund and applied in full, first to the next ensuing interest payment due
on the Series 2010 A Bonds.

Any withdrawals from the Series 2010 A Bonds Reserve Account, which result in a reduction in
the balance of such account to- below the Reserve Requirement thereof, shall be restored from the
first Net Revenues available after all required payments have been made in full in the crder set
forth above.

As and when additional Bonds ranking on a parity with the Series 2010 A Bonds are issued,
provisicn shalf be made for additional payments info 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 respective Reserve Accounts 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 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 Prior Bonds and the Series 2010 A Bonds, in
accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration of the Series 2010
A Bonds Sinking Fund, and the Series 2010 A Bonds Reserve Account created hereunder, and all
amounts required for said accounts shall be remitted to the Commission from the Revenue Fund
by the Issuer at the times provided herein. All remittances made by the Issuer to the Commission
shalt clearly identify the fund or account inte which each amount is to be deposited. If required
by the Authority at anytime, the Issuer shali 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.

Monies in the Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account
shali be invested and reinvested by the Comimission in 2ccordance 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.
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C. CHANGE OF DEPOSITORY BANK. The Issuer may designate another
bank or trust company insured by FDIC as Depository Bank if the Depository Bank

- should cease for any reason to serve or if the Governing Body determines by
resolution that the Depository Bank or its successor should no longer serve as
Depository Bank. Upon any such change, the Governing Body will cause notice of
the change to be sent by registered or certified maii to the Purchaser.

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

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

E. REMITTANCES. All remittances made by the Issuer to the Depository
Bank and the Commission shell clearly identify the fund or account into which each
amount is to be deposited.

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

GENERAL COVENANTS

Section 5.01. General Statement. So long as the Series 2010 A Bonds shall be
outstanding and unpaid, or until there shali have been set apart a sum sufficient to prepay the
entire principal of the Series 2010 A Bonds remaining unpaid, together with mterest accrued and
to accrue thereon to the date of prepayment, the covenants and agreements contained herein shall
be and constitute valid and legally binding covenants between the Issuer and the Bondholder.

Section 5.02. Rates. The Issuer will, in the manner provided in the Act, fix
and collect such rates, fees or other charges for the services and facilities of the System, and
revise the same from time to time whenever necessary, as wiil always provide Revenues in each
Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of the annual debt
service on the Series 2010 A Bonds and other Bonds and sufficient te make the payments
required herein into all funds and accounts and all the necessary expenses of operating and
maintaining the System during such Fiscal Year and such rates, fees and other charges shall not
be reduced so as to be insufficient to provide adequate Revenues for such purposes,

Section 5.03.  Sale of the System. So long as the Prior Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof,
except as provided in the Prior Resolution. So long as the Series 2010 A Bonds are outstanding,
the Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof,
without permission of the Purchaser unless the Series 2010 A Bonds are prepaid in full.

Section 5.04.  Issuance of Additional Parity Bonds. So long as the Pricr Bonds
are outstanding, no additional Parity Bonds or obligations payable out of any of the Revenues of
the System shall be issued, except as set forth in the Prior Resolution.

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

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions, improvements or betterments to the System
or refunding the Prior Bonds or the Bonds issued pursuant hereto or subsequent Parity Bonds, or
any coimbination of 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 jmprovements 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:

(0 The Bonds Outstanding;
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(2) Any Parity Bonds theretofore issued pursuant to the provisions contained
in this Bond Legislation then Outstanding; and

(3 The Parity Bonds then proposed to be issued.

The “estimated average increased annual Net Revenues to be received in each of
the 3 succeeding vears,” as that term is used in the computation provided in the above paragraph,
shall refer only to the increased Net Revenues estimated to be denived 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 the certificate of the Independent Certified Public Accountants.

The Net Revenues actually derived from the Systern during the 12-conszecutive
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additicnal Net Revenues which would have been received, on account of increased rates, rentals,
fees and charges for the System adopted by the Issuer, the period for appeal of which has expired
prior to issuance of such Parity Bonds.

All covenants and other provisicns 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 Holder of the Series 2010 A 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. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Bond Legislation required for and on
account of such Parity Bonds, in addition to the payments required for Bonds theretofore issued
pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the Revenues of the System is subject to the
prior and superior liens of the Bonds on such Revenues. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which rank
prior to or, except in the manner and under the conditions provided in this section, equally, as 10
lien on and source of and security for payment from such revenwues, with the Bond.

No Parity Bonds shall be issued any time, however, unless all the payments
provided for in this Bond Legislation with respect to the Bonds then Outstanding, and any other
payments provided for in this Bond Legistation, 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 5.05. Insurance and Bonds. A. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Series 2010 A Bonds remain outstanding, insurance
with a reputable insurance carrier or carriers covering the following risks and in the foliowing
armounts:
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{i) Fire, Lichining, Vandalism. Malicious Mischief and Extended Coverage
[nsurance, to be procured upon any portion of the System now in use, on all above-ground
structures of the System and mechanical and electrical equipment in place or stored on the site in
an amount equal to the full insurable value thereof. In the event of any damage tc or destruction
of any portion of the System, the Issuer will promptly arrange for the application of the insurance
proceeds for the repair or reconstruction of such damaged or destroyed portion.

(it) Public Liability Insurance, with limits of not less than $500,000 for one or more
persons injured or killed in one accident to protect the Issuer from claims for bodily injury and/or
death, and nct less than $200,000 to protect the Issuer from claims for damage to property of
others which may arise from the operation of the System, such insurance to be procured not later
than the date of delivery of the Series 2010 A Bonds.

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

(iv)  Workers' Compensation Coverage for All Employees of the Issuer Eligible
Therefor and Performance and Pavment Bonds, such bonds to be in the amounts of 100% of the
construction contract, will be required of each prime contractor, and such payment bonds havs
been or will be filed with the Clerk of the County Commission of said County prior to
commencement of construction in compliance with West Virginia Code Section 38-2-39.
Workers' compensation coverage shall be maintained as required by the laws of the State of
West Virginia.

) Flood Insurance to be procured, to the extent available at reasonable cost to the
Issuer.

(vi)  Fidelity Bonds will be provided as to every member of the Governing Body and
as to every officer and employee thereof having custody of the Revenue Fund or of any revenues
or other funds of the Issuer in such amount as may be requested by the Purchaser from time to
time. '

(vil)  Provided, however, and in lieu of and notwithstanding the foregoing provisions
of this Section, so long as the Series 2010 A Bonds are outstanding, the Issuer will carry
insurance and bonds or cause insurance and bonds to be carried for the protection of the Issuer
with insurance carrers or bonding compariies acceptable to Purchaser.

B. All insurance proceeds awarded to the Issuer that are not applied to the
repair or replacement of the subject property damaged or destroyed, shall be applied by the Issuer
to prepayment of the Bond, unless otherwise consented to in writing by the Bondholder.

Section 5.06.  Statutory Mortgage Lien. For the further protection of the
Holder of the Bond, a statutory mortgage lien upon the System is granted and created by the Act,
which statutory mortgage lien js hereby recognized and declared to be valid and binding and shalt
tzke effect immediately upon the delivery of the Series 2010 A Bonds, on a parity with the Prior
Bonds.

24
CH5209695.1




Section 5.07. Fiscal Year; Budget. While the Series 2010 A Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be operated
and maintained on a Fiscal Year basis coramencing on July 1 of each year and ending on the
following June 30, which period shall also constitute the budget year for the operation and
maintenance of the System. Not later than 30 days prior to the beginning of each Fiscal Year, the
Issuer agrees to adopt the Annual Budget for the ensuing year, and no expenditures for operation
and maintenance expenses of the Systermn in excess of the Annual Budget shall be made during
such Fiscal Year unless unanimously authorized and directed by the Governing Body. Copies of
each Annual Budget shall be delivered to the Purchaser by the beginning of each Fiscal Year.

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

Section 5.08, Compensation of Members of Goverming Body. The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid fo the
members of the Governing Body in excess of the amount permitted by the Act. Payment of any
compensation to any such member for policy direction shall not be made if such payment would
cause the Net Revenues to fall below the amount required to meet all payments provided for
herein, nor when there is default in the performance of or compliance with any covenant or
provision hereof.

Section 5.09. Books_and Records; Audits. The Issuer will keep books and
records of the System, which shall be separate and apart from zll other books, records and
accounts of the Issuer, in which complete and correct entries shall be made of all transactions
relating to the System, and the Purchaser shall have the right at all reasonable times to inspact the
System and all records, aceounts and data of the Tssuer relating thereto.

The Issuer shall, at least once a year, cause said books, records and accounts of
the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser within 60 days of
completion. The Issuer shall further comply with the Act with respect to such books, records and
accournts.

Section 5.10. Maintenance of System. The Issusr covenants that it will
continuously operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2010 A Bonds are outstanding.

Section 5,]1. No Competition. To the extent legally allowable, the Issuer will
not permit competition with the Systemy within its boundaries or within the territory served by it
and will not grant or cause, consent to or allow the granting of any franchise, permit or other
authorization for any person, firm, corporation, public or private body, agency or instrumentality
whatsoever to provide any of the services supplied by the System within the boundaries of the
Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETC.

Section 6.01.  Initia] Schedule of Rateg and Charges; Rules. A. The initial
schedule of rates and charges for the services and facilities of the System, subject to change
consonant with the provisions hereof, shall be as set forth in the Recommended Decision of the
Public Service Commission of West Virginia, entered on January 27, 2010 which became Final
Order on February 16, 2010 in Case No, 09-G875-PWD-194A, which Recommended Decision and
Final Order are incorporated herein by reference as a part hereof.

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

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

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

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

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

TAX COYENANTS

Section 7.01. Tax Covepants. The I[ssuer hereby further covenants and agrees

as follows:

A PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2010 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the interest
due on the Series 2010 A Bonds during the term thereof is, under the terms of the
Series 2010 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect of
property used or to be 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 meney used or to be used for a Private
Business Use; and (ii) and that, in the event that both (A) in excess of 5% of the Net Proceeds of
the Series 2010 A 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 2010 A Bonds during the term thereof is,
under the terms of the Series 2010 A Bonds or any underlying arrangement, directly or indirectly,
secured by any inferest 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 2xcess over said 5% of Net Proceeds
of the Series 2010 A Bonds used for a Private Business Use shail be used for a Private Business
Use related to the governmental use of the project, or if the Series 2010 A Bonds is 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 related. All of the foregoing shall be determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2010 A Bonds or $5,000,600 are
used, directly or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

C. 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 2010 A Bonds to be "federally guaranteed” within the meaning of Section 149(b) of the
Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instruments and retums necessary to assure the tax-exempt status of the Series 2010 A Bonds and
the interest thereon, imchuding without limitation, the infommation return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2010 A 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 which would adversely affect such exclusion.

27
CHS205685.1



Section 7.02.  Arbitrape and Tax Bxemption. The Issuer covenants that (i) it
shall not take, or permit or suffer to be taken, any action with respect to the gross or other
proceeds of the Series 2010 A Bonds which would cause the Series 2010 A Bonds to be an
"arbitrage bond" within the meaning of Section 148 of the Code, and (11) it will take all actions
that may be required of it (including, without implied limitation, the timely filing of a Federal
information return with respect to the Series 2010 A Bonds) so that the interest on the Series 2010
A Bonds will be and remain excluded from gross income for Federal income tax purposes, and
will not take any actions which would adversely affect such exclusion.

Section 7.03.  Tax Certificate and Rebate. The Issuer shall deliver a certificate
of arbitrage, a tax certificate or other simtilar certificate to be prepared by nationally recognized
bond counsel or tax counsel relating to payment of arbitrage rebate and other tax matters as a
condition to issuance of the Series 2010 A Bonds. In addition, the Tssuer covenants to comply
with all Regulations from time to time in effect and applicable to the Series 2010 A Bonds as may
be necessary in crder to fully comply with Section 143(f) of the Code, and covenants to take such
actions, and refrain from taking such actions, as may be necessary to fully comply with such
Section 148(f) of the Code and such Regulations, regardless of whether such actions may be
contrary to any of the provisions of this Bond Legislation.

The Issuer shall calculate, annually, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. The Issuer shall pay, or cause to be paid, to the
United States, the rebatable arbitrage in accerdance with Section 148(f) of the Code and such
Regulations. The Tssuer shall remit payments to the United States in the time and at the address
prescribed by the Regulations as the same may be in time to time in offect with such reports and
statements as may be prescribed by such Regulations. The Issuer and the Depository Bank (at the
expense of the Issuer) may provide for the employment of independent attorneys, accountants or
consuitants compensated on such reasonable basts as the Issuer or the Depository Bank may deem
appropriate in order to assure compliance with this Section 7.03. The Issuer shall keep and retain,
or cause to be kept and retained, records of the determinations made pursuant to this Section 7.03
in accordance with the requirements of Section 148(f) of the Code and such Regulations.
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ARTICLE VIII

DEFAULT AND REMEDIES

Yection 8.01. Events of Default A. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2010 A Bonds:

i. If default occurs in the due and punctual payment of the principal of or
interest on the Series 2010 A Bonds; or

(A) I default occurs in the Issuer's observance of any of the covenants, agreements or
canditions 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 defzult shall have continued for
a period of 30 days after the Issuer shall have been given written notice of such default by the
Paying Agent, Depository Bank, any other bank or banking association holding any fund or
account hereunder or 2 Holder of a Series 2010 A Bonds;

(B)  If the Issuer files a petition secking reorganization or arrangement under the
federa) bankruptcy laws or any other applicable law of the United States of America; ot

{© If default occurs with respect to the Prior Bonds or the Prior Resolution.

Section 8.02. Remedies. Upon the happening and continuance of any Event of
Default, the Registered Owner of the Series 2010 A Bonds may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other appropriate
proceeding enforce all rights of such Registered Owmer inciuding the right to require the Issuer to
perform its duties under the Act and the Bond Legisiation relating thereto, includig but not
limited to the making and collection of sufficient rates or charges for services rendered by the
System, (iii) bring suit upon the Series 2010 A Bonds, (iv) by action at law or bill in equity
require the Issuer to account as if it were the trustee of an express trust for the Registered Owner
of the Series 2010 A Bonds, and (v} by action or bill in equity enjoin any acts in violation of the
Bond Legislation with respect to the Series 2010 A Bonds, or the rights of such Registered
Owner.

No remedy by the terms of this Resolution conferred vpon or reserved ic the
Bondholders is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addifion to any other remedy given tc the Bondholders
hereunder or now or hereafter existing at law or by statute. All rights and remedies of the
Holders of the Series 2010 A Bonds shall be on a parity with those of the Holders of the Prior
Bonds. :
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ARTICLE X

DEFEASANCE

Section 9.01.  Defeasance. If the Issuer shall pay or cause to be paid, or there
shall otherwise be paid, to the respective Holder of the Series 2010 A Bonds, the principal of and
interest due or to beceme due thereon, af the times and in the manner stipulated therein and in this
Bond Legislation, then this Bond Legislation and the pledge of Net Revenues and other monies
and securities pledged under this Bond Legislation and all covenants, agreements and other
obligations of the Issuer to the Registered Owner of the Series 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 on the Series 2010 A Bonds from gross income for
federal income tax purposes.

The payment of the Series 2010 A Bonds with either montes in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will provide
monies which, together with the monies, if any, deposited with the Paying Agent at the same or
earlier time, shall be sufficient, to pay as and when duve the principal installments of and interest
on the Series 2010 A Bonds shall be deemed to have been paid within the meaning and with the
effect expressed in the first paragraph of this section. The Series 2010 A Bonds shall, prior to the
maturity 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 deposited with the Paying Agent,
either monies in an amount which shall be sufficient, or securities the principal of and the interest
on which, when due, will provide monies which, together with other monies, if any, deposited
with the Paying Agent at the same time, shall be sufficient to pay when due the principal
instaliments of and interest due and to become due on the Series 2010 A Bonds on and pricr to
the maturity dates thereof. Neither securities nor monies deposited with the Paying Agent
pursuant to this section nor principal or interest payments on any such securities shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the
principal instaliments of and interest on the Series 2010 A Bonds; provided, that any cash
received from such principal or interest payments on such securities deposited with the Paying
Agent, 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 instaliments
of and interest to become due on the Series 2010 A Bonds on and prior to the maturity dates
thereof, and interest eamned from such reinvestments-shall be paid over to the Issuer as received
by the Paying Agent, free and clear of any trust, Hen or pledge. For the purpose of this section,
securities shall mean and include only Government Obligations.
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ARTICERE X

MISCELLANEOQUS

Section 10.0]. Amendment or Modification of Bond Legislation. This Bond
Legislation may not be amended or modified after final passage without the prior wriiten congent
of the Registered Owner; provided, however, that this Bond Legislation may be amended without
the consent of the Registered Owner as may be necessary to assure the exclusion of interest on
the Series 2010 A Bonds from gross income of the Registered Owner for federal income tax
purposes.

Section 10.02 Resolution Constitutes Contract.  The provisions of the
Resclution shall constifiute a contract between the Issuer and the Holders of the Bonds, and no
change, variation or alteration of any kind of the provisions of the Resolution shall be made in
any manner, except as in this Resolution provided.

Section 10.03.  Severability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resolution should be heid invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clanse or provision shall not affect any of
the remaining provisions of this Resolution, the Supplemental Resolution, or the Series 2010 A
Boends.

Section 10.04. Table of Contents and Headings. The table of contents and
headings of the articles, sections and subsections hereof are for convenience of refersnce only,
and shall not affect in any way the meaning or interpretation of any provision hereof.

Section 10.05. Conflicting Provisions Repealed. All orders, indentures, 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, the Prior Resolution shall control, unless less restrictive, so
long as the Prior Bonds are Qutstanding.

Section 10.06. Covenant of Due Procedure, Ete,  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 Govemning Body were at ali times when any
actions in connection with this Resolution occurred and are duly in office and duly qualified for
such office.

Section 10.07. Effective Date. This Resclution shall take effect immediately
upon adoption.
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Adopted this 7th of April, 2010.
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CERTIFICATION

Certified a true copy of a Bond Resolution duly adopted by the Board of the
Central Hampshire Public Service District on the 7th day of April, 2010.

Date: Apnl 14, 2010.

- e T AP
SecreQTyJ\
135450.00010
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

Water Refunding Revenue Bonds, Series 2010 A

SUPPLEMENTAL RESOILUTION

SUPPLEMENTAL RESOLUTION PROVIDING
AS TO DATE, MATURITY, INTEREST RATE
AND OTHER TEEMS OF TIHE WATER
REFUNDING REVENUE BONDS, SERIES 2010
A, OF THE CENTRAL HAMPSHIRE PUBLIC
SERVICE DISTRICT; AUTHORIZING AND
APPROVING THE SALE AND DELIVERY OF
SUCH BONDS TC THE BANK OF ROMNEY;
AND MAKING OTHER PROVISIONS AS TO
THE BONDS.

WHEREAS, the Council {the "Goveming Body") of the Centra! Hampshire
Pubiic Service District (the "Issuer™) has duly and cfficially adopted a resolution en April 7,
2010 {the "Bond Resclution™), entitled:

RESOLUTION AUTHORIZING THE
REFUNDING OF THE WATER REVENUE
BONDS, SERIES 1976 OF THE CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT
THROUGH THE ISSUANCE BY THE
CENTRAI. HAMPSHIRE PUBLIC SERVICE
DISTRICT OF NOT MORE THAN $125,000 IN
AGGREGATE PRINCIPAL - AMOUNT OF
WATER REFUNDING REVENUE BONDS,
SERIES 2010 A; PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY
FOR THE HOLDER OF SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING
FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WHEREAS, the Bond Resclution provides for the issuance of Water
Refunding Revenue Bonds, Series 2010 A, of the Issuer (the "Bonds" or the "Series 2010 A
Bonds™), in an aggregate principal amount of not more than $125,000, all in accordance
with Chapter 16, Article 13A of the West Virginia Code of 1931, as amended (the "Act™);
and in the Bond Resolution, it is provided that the date, the maturity date, interest rate and
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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 Bonds are proposed to be purchased by The Bank of
Romney, Romney, West Virginia (the "Purchaser"), pursuant to the terms of the
commitment letter dated March 26, 2010, a copy of which is attached hereto and made &
part hereof (the “Commitment Letter”); and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution"”) be adopted and that the date, the
maturity date, the interest rate 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 CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this
Supplemental Resolution is adopted and there is hereby authorized and ordered to be issued
the Water Refunding Revenue Bonds, Series 2010 A, of the Issuer, originally represented by
a single Bond, numbered AR-1, in the principal amount of $125,000. The Series 2010 A
Bonds shall be dated April 14, 2010, shall mature on January 1, 2017 and shall bear interest
as follows:

A Interest on the Bonds shall be payable at a rate of 3.26% per annum
(hereinafter sometimes called the “Tax-Exempt Rate"). Interest shall be
computed on the basis of a year of 360 days, and 30 days in a month.

B. Notwithstanding any other provision herein, in the event the interest
on the Bonds is declared to be includible in gross income for federal income
tax purposes by the Internal Revenue Service ("Determination of Taxability"),
interest on the Bonds shalf be payable at a rate of 5% per anonum (hereinafter
sometimes called the "Taxable Rate"). Interest at the Taxable Rate shall
commence to accrue on the date of Determination of Taxability and such
interest rate shall be charged retroactively and prospectively for all periods in
which interest paid on the Bonds is asserted, declared or determined to be
ncludible in gross income for federal income tax purposes, and shall continue
unti} the entire principal of and interest on the Bonds are paid, notwithstanding
that the entire principal amount of the Bonds may have been paid in full prior
to the Determination of Taxability. Any interest bemg past due on the Bonds
by reason of such increase shall become immediately due and payable.

C. The Bond shall be payable in $1,666.35 monthly installments,
commencing May 1, 2010, and continuing on the first day of each month
thereafter to and including January 1, 2017. The monthly installments shall
consist of principal and interest and shall be as listed on the debt service
schedule attached hereto as Exhibit A.
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D. All payments received by the Paying Agent on account of this Bond
shall be applied first to payment of interest accrued on the Bond and next to
payment of principal of this Bond. If not sooner paid, the entire principal
amount of this Bond wnpaid en Jenvary 1, 2017, together with all accrued
interest and eny other sums due and owing upon this Bond shali be due and
payable on such date.

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 approve the terms of the
Commitment Letter dated Maxch 26, 2010,

Section 4. The Bonds shall be sold to The Bank of Romney, Romney,
West Virginia, and shall be registered in the name of such bank. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon.

Section 5. The Issuer does hereby appoint and designate The Bank of
Romney, Romney, West Virginia, the Registrar for the Bonds.

Section 6. The Issuer does hereby appoint and designate the
Municipal Bond Commission (the “Commission™) as Paying Agent for the Bonds.

Section 7. Series 2010 A DBonds Proceeds in the amount of
$116,018.78 shali be deposited with Berkadia Commercial Mortgage to net pay the entire
outstanding balance of and all accrued interest on the Issuer’s Water Revenue Bonds, Series
1976 (the “Series 1976 Bonds™) at Closing,

Section 8. The Issuer will deposit the amownt of $1%,597 with the
Commission to fund the Series 201G A Bonds Reserve Account.

Section 9. The payment of the Series 1976 Bonds with the proceeds of
the Series 2010 A Bonds is in the public interest, serves a public purpose of the Issuer and
will promote health, welfare and safety of the residents of the Issuer.

Section 10. The Tssuer hereby designates the Bonds as "qualified tax-
exempt obligations" within the meaning of Section 265(b}(3)(B) of the Intenal Revenue
Code of 1986, as amended.

Section 11. The Chairman and Secretary are hereby authorized and
directed to execute and deliver the Bonds and such other documents and certificates
required or desirable in connection with the Bonds hereby and by the Bond Resolution
approved and provided for, to the end that the Bonds may be delivered to the Purchaser on
ar about April 14, 2010.

Section 12. The proceeds of the Series 2010 A Bonds shall be
disbursed as shown on the Closing Memorandum attached hereto as Exhibit B.
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Section 13, This  Supplemental Resolution shali be effective
immediately following adoption hereof.

[Remainder of Page Intentionally Blank]
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Adopted this 7th day of April, 2010.

CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT

By: %‘%ﬁf/@/ Mﬁfﬂd{/

Its: Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Council of CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT on the 7th day of
April, 2010.

Date: April 14, 2010

= TR

e
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EXHIBIT A

Debt Service Schedule
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Amortization

Page 1 of 3

Amortization

Borrower name

Address

Loan number

Date Amount Payment  Principal Interest Remaining Balance

04-13-2010 Fixed Rate 3.260

04-13-2010 Funding 125,000.00 125,000.00
05-01-2010 Regular Pmt 1,719.67 1,518.71 200.96 123,481.29
06-01-2010 Regular Pmt 1,719.67 1,377.78 341.89 122,103.51
07-01-2010 Regular Pmt 1,719.67 1,392.50 327.17 120,711.01
08-01-2010 Regular Pmt 1,719.67 1,385.45 334.22 119,325.56
09-01-2010 Regular Pmt 1,719.67 1,389.29 330.38 117,936.27
10-01-2010 Regular Pmt 1,719.67 1,403.67 316.00 116,532.60
11-01-2010 Regular Pmt 1,719.67 1,367.02 322.65 115,135.58
"12-01-2010 Reguiar Pmt 1,719.67 1,411.17 308.50 113,724.41
2010 Totals: 13,757.36  11,275.59  2,48L77

-01-01-2011 Regular Pmt 1,719.67 1,404.79 314.88 112,319.62
02-01-2011 Regular Pmt 1,719.67 1,408.68 310.99 110,910.94
03-01-2011 Regular Pmt 1,719.67 1,442.30 27737 109,468.64
04-01-2011 Regular Pmt 1,719.67 1,416.58 303.09 108,052.06
05-01-2011 Regular Pmt 1,719.67 1,430.15 289.52 106,621.91
06-01-2011 Regular Pmt 1,719.67 1,424.46 295.21 105,197.45
07-01-2011 Regular Pmt 1,719.67 1,437.80 281.87 - 103,759.65
08-01-2011 Regular Pmt 1,719.67 1,432.38 28729 102,327.27
09-01-2011 Regular Pmt 1,719.67 1,436.35 283.32 100,890.92
10-01-2011 Regular Pmt 1,719.67 1,449.34 270.33 96,441 58
11-01-2011 Regular Pmt 1,719.67 1,444.34 27533 97,097.24
12-01-2011 Reguler Pmt 1,719.67 1,457.09 262.58 96,540.15
2011 Totals: 20,636.04 17,184.26 345178

01-01-2012 Regular Pmt 1,719.67 1,452.37 26730 85,087.78
02-01-2012 Regular Pmt 1,719.67 1,456.39 263.28 0363139
03-01-2012 Regular Fmt 1,719.67 1,477.15 242572 92,154.24
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Amortization Page2 0f 3
04-01-2012 Regular Pmt 1,719.67 1,464.52 255.15 80,689.72
05-01-2012 Regular Pmt 1,715.67 1,476.67 243.00 §9,213.05
06-01-2012 Regular Pmt 1,719.67 1,472.66 247.01 87,740.39
(7-01-2012 Regular Pmt 1,719.67 1,484.57 235.10 86,255.82
08-01-2012 Regular Pmt 1,719.67 1,480.85 238.82 84,774.97
09-01-2012 Regular Pmt 1,719.67 1,484.95 23472 - 83,290.02
10-01-2012 Regular Pmt 1,719.67 1,496.50 223.17 81,793.52
11-01-2012 Regular Pmt 1,719.67 1,493.20 226.47 80,300.32
12-01-2012 Regular Pmat 1,715.67 1,504.51 215.16 78,795.81

2012 Totals: 20,636.04 17,74434  2,891.70
01-01-2013 Regular Pmt 1,718.67 1,501.50 218.17 77,294.31
02-01-2013 Regular Pmt 1,719.67 1,505.66 214.01 75,788.65
03-01-2013 Regular Pmt 1,719.67 1,530.14 189.53 74,258.51
04-01-2013 Regular Pmt 1,719.67 1,514.07 205.60 72,744.44
05-01-2013 Regular Pmt 1,719.67 1,524.75 194.92 71,215.69
06-01-2013 Regular Pmt 1,719.67 1,522.48 197.19 69,697.21
07-01-2013 Regular Pmt 1,719.67 1,532.92 186.75 68,164.2%
08-01-2013 Regular Pmt 1,719.67 1,530.94 188.73 66,633.35
09-01-2013 Regular Pmt 1,715.67 1,535.18 184.49 65,098.17
10-01-2013 Regular Pmt 1,719.67 1,54524 174.43 63,552.93
11-01-2013 Regular Pmt 1,719.67 1,543.71 175.96 62,009.22
12-01-2013 Regular Pmt 1,715.67 1,553.52 166.15 60,455.70

2013 Totals: 20,636.04 18,340.11 229583
01-01-2014 Regular Pmt 1,719.67 1,552.28 167.39 58,903.42
02-01-2014 Regular Pmt 1,719.67 1,556.58 163.09 57,346.84
03-01-2014 Regular Pmt 1,719.67 1,576.26 143.41 55,770.58
04-01-2014 Regular Pmt 1,715.67 1,565.25 154.42 54,205.33
05-01-2014 Regular Pmt 1,719.67 1,574.43 145.24 52,630.90

06-01-2014 Regular Pmt 1,719.67 1,573.95 145.72 51,056.95
07-01-2014 Regular Pmt 1,719.67 1,582.87 136.80 49,474 08
08-01-2014 Regular Pmt 1,719.67 1,582.69 136.98 47,891.39
09-01-2014 Regular Pmt 1,719.67 1,587.07 132.60 46,304.32
10-01-2014 Regular Pmt 1,719.67 1,595.60 124.07 44,708.72
11-01-2014 Regular Pmt 1,719.67 1,595.88 123.79 43,112.84
12-01-2014 Regular Pmt 1,719.67 1,604.15 11552 41,508.69

2014 Totals: 20,636.04  18,947.01  1,689.03

file://C:\Documents and Settings\sitkd\Local Settings\Temp\t_Amorfization.bsi 4/13/2010



Amortization Page 3 of 3

01-01-2015 Regular Pmt 1,719.67  1,604.74 114,93 39,903.95
02-01-2015 Regular Pmt 1,719.67  1,609.19 110.48 38,264.76
03-01-2015 Regular Pmt - 1,719.67  1,623.90 95.77 36,670.86
04-01-2015 Regular Pmt 1,719.67  1,618.14 101.53 35,052.72
05-01-2015 Regular Pmt 1,719.67  1,625.75 03.92 33,426.97
06-01-2015 Reguler Pmt 1,719.67  1,627.12 92.55 31,799.85
07-01-2015 Regular Pt 1,719.67  1,634.46 8521 30,165.36
08-01-2015 Regular Pmt , 1,719.67  1,636.15 83.52 28,529.24
00-01-2015 Regular Pmi 1,719.67  1,640.68 78.99 26,888.56
10-01-2015 Regular Pmt 1,719.67  1,647.62 72.05 25,240.94
11-01-2015 Regular Pmt 1,719.67  1,649.78 69.89 23,591.16
12-01-2015 Reguler Pmt 1,719.67  1,656.46 63.21 21,934.70
2015 Totals: 20,636.04  19,573.99  1,062.05

01-01-2016 Regular Pmt 1,719.67  1,658.94 60.73 20,275.76
02-01-2016 Regular Pt 1,719.67 1,663.53 56,14 18,612.23
03-01-2016 Regular Pmt 1,719.67  1,671.46 48.21 16,940.77
04-01-2016 Regular Pt 1,719.67  1,672.76 46.91 15,268.01
05-01-2016 Regular Pmt 1,719.67  1,678.76 40,91 13,589.25
06-01-2016 Regular Pmt 1,719.67  1,682.04 37.63 11,907.21
07-01-2016 Regular Pmt S 1,719.67  1,687.77 31.90 10,219.44
08-01-2016 Regular Pmt 1,719.67  1,691.37 28.30 8,528.07
09-01-2016 Regular Pmt 1,719.67  1,696.06 23.61 6,832.01
10-01-2016 Regular Pmt 1,719.67  1,701.36 12.31 5,130.65
11-01-2016 Regular Pmt 1,719.67  1,705.46 14.21 3,425.19
12-01-2016 Regular Pmt 1,719.67  1,710.49 9.18 1,714.70
2016 Totals: 20,636.04  20,220.00 416.04

01-01-2017 Regular Pmt [,719.67  1,714.92 475 -0.22
2017 Totals; ' 1,719.67  1,714.92 475

Loan Totals: 139,293.27 125,000.22 14,293.05

Printed on: 04-13-2010
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SPECIMEN

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS, SERIES 2010 A

No. AR-1 $125,000

KNOW ALL MEN BY THESE PRESENTS: That on this the 14th day of April, 2010,
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a public service district and palitical
subdivision of the State of West Virginia in Hampshire County of said State (the "Issuer”), for value
received, hereby promises to pay, solely from the special funds orovided therefor, as hereinafier set forth,
to the order of

THE BANK OF ROMNEY

or registered assigns (the "Payee"), the principal sum of ONE HUNDRED TWENTY FIVE THOUSAND
DOLLARS ($125,000), plus interest as follows:

A. Interest on this Bond shall be payable at a rate of 3.26% per annum (hereinafter
sometimes called the "Tax-Exempt Rate"). Interest shall be computed on the basis of a year
of 365 days and 30 days in a month.

B. Notwithstanding any other provision herein, in the event the interest on this Bond
is declared to be includible in gross income for federal income tax purposes by the Internal
Revenue Service ("Determination of Taxability"), interest on this Bond shall be payable at a
rate of 5% per annum (hereinafter sometimes called the "Taxable Rate"). Interest at the
Taxable Rate shall commence to accrue on the date of Detenmination of Taxability and such
interest rate shall be charged retroactively and prospectively for all periods in which mterest
paid on this Bond is asserted, declared or determined to be inchidible in gross income for
federal income tax purposes, and shall continue until the entire prineipal of and interest on
this Bond are paid, notwithstanding that the entire principal amount of this Bond may have
been paid in full prior to the Determination of Taxability. Any interest being past due on
this Bond by reason of such increase shall become immediately due and payable.

C. This Bond shall be payable in 80 installments commencing on the Ist day of May,
2010 and on the 1st day of each month thereafter, to and including January 1, 2017 The
monthly installments shali consist of principal and interest as listed on the attached debt
service schedule attached hereto as BEXHIBIT A. '

D. All payments received by the Paying Agent on account of the Bond shall be
applied first to payment of interest accrued on the Bond and next to payment of principal of
the Bond. If not sooper paid, the entire principal amount of this Bond unpaid on January 1,
2017 together with all accrued interest and any other sums due and owing upon this Bond
shall be due and payable on such date.



The principal of and interest on this Bond is payable in any coin or currency which on the
date of payment thereof 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 is issued to (i) refund the Issuer’s Water Revenue Bonds, Series 1976, dated -

January 12, 1977, issued in the original aggregate principal amount of $411,000; (ii) fund the Series 2010
A Bonds Reserve Account; and (iif) fo pay costs of issuance and related costs. The existing public
waterworks facilities of the Issuer, and any further additions, improvements or exfensions thereto are
herein calted 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 10, Article 13A of
the West Virginia Code of 1931, as amended (the "Act"), and a Resolution duly adopted by the Issuer on
April 7, 2010, and a Supplemental Resolution, duly adopted by the Issuer on April 7, 2010 (collectively,
the "Bond Legislation™), and is subject to all the terms and conditions thereof.

THE PRINCIPAL OF AND INTEREST ON THIS BOND IS PAYABLE ONLY FROM
AND SECURED BY A PLEDGE OF THE NET REVENUES TO BE DERIVED FROM THE
OPERATION OF THE SYSTEM, ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S WATER REVENUE
BONDS, SERIES 1992 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
SEPTEMBER 21, 1992, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$358,000 (THE <SERIES 1992 BONDS”) AND WATER REVENUE BONDS, SERIES 2006 A
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED JUNE 30, 2006, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,745,000 (THE “SERIES 2006 A BONDS”)
(COLLECTIVELY, THE “PRIOR BONDS™).

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 hereon except from the source set forth above. Under the Bond Legislation, the
lssuer has entered into certain covenants with the Payee, for the terms of which reference is made to said
Bond Legislation. Remedies provided the Payee are exclusively as provided in the Bond Legisiation, fo
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 Bank of Romney, Romney, West Virginia,
as Registrar (the “Registrar’) by the registered owner, or by its attorney duly authorized m writing, upon
the surrender of this Bond together with a written instrument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or its attorney duly authorized in writing,

Subject to such registration requirements, 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.

This Bond is hereby designated a "qualified tax-exempt obligation” within the meaning
of Section 265(b)(3)}B) of the Internal Revenue Code of 1986, as amended.



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
prescriped 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 by the Issuer for the prompt
payment of the principal of and interest on 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.

This Bond shall not be valid or obligatory unless authenticated and registered by the

Registrar by the execution of the Registrar's Certificate of Authentication and Registration attached hereto
and incorporated herein.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond 1o be signed by its Chairman and its corporate seal to be hereunto
affixed hereon and attested by its Secretary, and has caused this Bond to be dated the day and yeer first
written above.

CENTRAI HAMPSHIRE
PUBLIC SERVICE DISTRICT

By: !
Its: Chairimnan




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is described in the within-mentioned Bond Legislation
and has been duly registered in the name of the registered owner set forth above.

Date: April 14, 2010

Fts: Authoﬁze(f{@;fff T /
c.‘--i?“



[Form of Assignment]

FOR WVALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within-mentioned Bond and does hereby
irrevocably constitute and appeint , Attorney to transfer the
said Bond on the books of the Registrar on behalf of the said Issuer with full power of substitution in the
premises.

Dated: , 20

In the presence of:




Exhibit A

Debt Service Schedule
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Amortization
Borrower name
Address
Loan number
Date Amount Peyment  Principali  Interest Remaining Balance
04-13-2010 Fixed Rate 3.260
04-13-2010 Funding A 125,000.00 125,000.00
05-01-2010 Regular Pmt 1,719.67 1,518.71 200.96 123,481.29
06-01-2010 Regular Pmt 1,719.67 1,377.78 341.89 122,103.51
07-01-2010 Regular Pmt 1,719.67 1,392.50 327.17 120,711.01
08-01-2010 Regular Pmt 1,719.67 1,385.45 334.22 119,325.56
09-01-2010 Regular Pmt 1,719.67 1,380.29 330.38 117,936.27
10-01.2010 Regular Pmt 1,719.67 1,403.67 316.00 116,532.60
11-01-2010 Regular Pmt 1,719.67 1,397.02 322.65 115,135.58
'12-01-2010 Regular Pmt 1719.67  1,411.17  308.50 113,724.41
2010 Totals: 13,757.36  11,275.59  2,481.77
-01-01-2011 Regular Pmt 1,719.67 1,404.79 314,88 112,319.62
02-01-2011 Regular Pmt 1,719.67 1,408.68 310.99 110,910.84 -
03-01-2011 Regular Pmt 1,719.67 1,442.30 27737 109,468.64
04-01-2011 Regular Pmt 1,719.67 1,416.58 °  303.05 108,052.06
05-01-2011 Regular Pmt 1,719.67 1,430.15 28952 106,621.91
06-01-2011 Regular Pmt 1,719.67  1,424.46 29521 105,197.45
07-01-2011 Regular Pmt 1,719.67 - 1,437.80 281.87 103,759.65
08-01-2011 Regular Pmt 1,719.67 1,432.38 287,29 102,327.27
09-01-2011 Regular Pmt 1,719.67 1,436.35 283.32 100,890.92
10-01-2011 Regular Pt 1,719.67 1,449.34 270.33 99.441.58
11-01-2011 Regular Pmt 1,719.67 144434 27533 97,997.24
12-01-2011 Regular Pmt 1,719.67 1,457.09 262.58 96,540.15
2011 Totals: 20,636.04 17,184.26 3,451.78
01-01-2012 Reguiar Pmt 1,719.67 1,452.37 267.30 95,087.78
02-01-2012 Repgular Pmt 1,719.67 1,456.39 263.28 93,631.39
03-01-2012 Regular Pmt 1,719.67 1,477.15 242 .52 02,154.24
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04-01-2012 Regular Pmt 1,719.67 1,464.52 25515 90,689.72
05-01-2012 Regular Pmt 1,719.67  1,476.67  243.00 89,213.05
06-01-2012 Regular Pmi 1,719.67 1,472.66 247.01 87,740.39
07-01-2012 Regular Pmt 1,719.67  1,484.57  235.10 86,255.82
08-01-2012 Regular Pmt 1,719.67 1,480.85 238.82 84,774.97

- 09-01-2012 Regular Pmt 1,719.67 1,484.95 234,72 - 83,290.02
10-01-2012 Regular Pmt 1,719.67 1,496.50 22317 81,793.52
11-01-2912 Repular Pmt 1,719.67 1,493.20 226.47 80,300.32
12-01-2012 Regular Pmt 1,719.67 1,504.51 215.16 78,795.81
2012 Totals: 20,636.04  17.744.34 2,891.70
01-01-2013 Regular Pmt 1,719.67 1,501.50 218.17 71,294.31
02-01-2013. Regular Pmt 1,719.67 1,505.66 214.01 75,788.65
03-01-2013 Regular Pmt 1,719.67 1,530.14 189.53 74,258.51
04-01-2013 Regular Pmi 1,719.67 1,514.07 205.60 72,744.44
05-01-2013 Regular Pmt’ 1,719.67 1,524.75 154.92 71,219.69
06-01-2013 Regular Pmt 1,719.67 1,522.48 197.19 69,697.21
07-01-2013 Regular Pmt 1,719.67- 1,532.92 186.75 68,164.29
08-01-2013 Regular Pmt 1,719.67 1,530.94 188.73 66,633.35
09-01-2013 Repgular Pmt 1,719.67 1,535.18 184.49 65,093.17
10-01-2013 Regular Pmt 1,719.67 1,545.24 174.43 63,552.93
11-01-2013 Regular Pmt 1,719.67 1,543.71 175.96 62,009.22
12-01-2013 Regular Pmt 1,719.67 1,553.52 166.15 60,455.70

2013 Totals: 20,636.04 13,340.11 2,295.93
01-01-2014 Regular Pmt . 1,719.67 1,552.28 167.38 58.,903.42
02-01-2014 Regular Pmt 1,718.67 1,556.58 163.09 57,346.84
03-01-2014 Reguiar Pmt 1,719.67 1,576.26 143 .41 55,770.58
04-01-2014 Regular Pmt 1,719.67 1,565.25 154.42 54,20533
05-01-2014 Regular Pmt 1,719.67 1,574.43 145.24 52,630.90
-06-01-2014 Regular Pmt 1,719.67 1,573.95 145.72 51,056.95
07-01-2014 Regular Pmt 1,719.67 1,582.87 136.80 49,474.08
08-01-2014 Regular Pmt 1,719.67 1,582.69 136.98 47,891.39
09-01-2014 Regular Pmt 1,719.67 1,587.07 132.60 46,304.32
10-01-2014 Regular Pmt 1,719.67 1,595.60 124.07 44.738.72
11-01-2014 Regular Pmt 1,719.67 1,595.88 123.79 43.112.84
12-01-2014 Regular Pmt 1,719.67 1,604,715 115.52 41,508.69

2014 Totals: 20,636.04 18,947.01 1,6859.03
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.01-01-2015 Regular Pmt 1,719.67 1,604.74 114.93 39,903.95
02-01-2015 Regnlar Pmt 1,719.67 1,609.19 110.48 38,294.76

03-01-2015 Regular Pmt - 1,719.67 1,623.90 95.77 36,670.86
04-01-2015 Regular Pmt 1,719.67 1,618.14 101.53 35,052.72
05-01-2015 Regular Pmit. 1,719.87 1,625.75 93.92 33,426.97
06-01-2015 Regular Pmt 1,719.67 1,627.12 92.55 31,799.85
07-01-2015 Regular Pmt 1,716.67  1,634.46 85.21 30,165.39
08-01-2015 Regular Pmt 1,719.67 1,636.15 83.52 28,529.24
09-01-2015 Regular Pmt 1,719.67 1,640.6% 78.99 26,888.56
10-01-2015 Reguiar Pmt 1,719.67  1,647.62 72.05 25,240.94
11-01-2015 Regular Pmt 1,719.67 1,649.78 09.89 23,591.16
- 12-01-2015 Regular Pmt 1,719.67 . 1,656.46 63.21 21,934.70

2015 Totals: 20,636.04  19,573.99  1,062.05
01-01-2016 Regular Pmt 1,719.67 1,658.94 60.73 20,275.76
02-01-2016 Reguiar Pmt 1,719.67 1,663.53 56.14 18,612.23
O3f01-2016 Regular Pmt 1,719.67 1,671.46 48.21 16,940.77
(G4-01-2016 Regular Pmt 1,719.67 1,672,706 46.91 15,268.01
05-01-2016 Regular Pmt 1,719.67 1,678.76 40.91 13,589.25

. 00-01-2016 Regular Pmt 1,716.67 1,682.04 37.63 11,507.21
07-01-2016 Regular Pmt - 1,719.87 1,687.77 31.90 10,219.44
08-01-2016 Regular Pmt 1,719.67 1,691.37 28.30 8,528.07
09-01-2016. Regular Pmt 1,719.67 1,696.06 23,61 6,832.01
10-01-2016 Regular Piot 1,719.67 1,701.36 18.31 5,130.65
11-01-2016 Regular Pmt 1,719.67 1,705.46 14.21 3,425.19
12-01-2016 Regular Pmt 1,718.67 1,710.49 g.1% 1,714.70

2016 Totals; 20,636.04  20,220.00 416.04
01-01-2017 Regular Pmt 1,719.67 1,714.92 4.75 -0.22

2017 Totals: 1,719.67 1,714.92 4.75

Loan Totals: 139,293.27 125,000.22 14,293.05

Printed on: 04-13-2010
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF CENTRAL HAMPSHIRE
PUBLIC SERVICE DISTRICT, AND THE FINANCING OF
THE COST, NOT OTHERWISE PROVIDED THEREOF,
THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $1,745,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2006 A
(UNITED STATES DEPARTMENT OF AGRICULTURE),
DEEINING AND PRESCRIBING THE TERMS AND
PROVISIONS OF THE BONDS; PROVIDING GENERALLY
FOR THE RIGHTS AND REMEDIES OF AND SECURITY
FOR THE HOLDER OF THE BONDS; AND PROVIDING
WHEN THIS RESOLUTION SHALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD

OF CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT:

ARTICLE T

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Rescluten is adopted
pursuant to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1531,
as amended (the "Act"), and other applicable provisions of law. Central Hampshire Public
Service District (the "Issuer”) is a public corporation and public service district and political
subdivision of the State of West Virginia in Central Hampshire of said Siate, duly created

pursuant to the Act by the County Commuission of Central Hampshire.

Section 1.02. Findings and Determipations. [t s hereby found,

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

B. It is deemed essential, convenient and desirable for the health, welfare,
safety, advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed certain additions, improvements and
extensions 1o the existing waterworks facilities of the Issuer, consisting of approximately 25
miles of 8%, 6", 4" and 2" waterlines, a 125 M gallon storage tenk at South Branch
Mountain, a tank control valve at Sunrise, a pressure reducing vatve at Allen Hill Road and
other improvements to serve z total of 222 new customers, including new radio telemetry
equipment, a new office, garage and maintenance center, together with all necessary
appurtenant facilities (the "Project"), particularly described in and according o the plans and
specifications prepared by the Consulting Engineer and heretofore filed in the office of the
Secretary of the Public Service Board (the "Governing Body") of the Issuer. The existing
waterworks facilities of the Issuer, together with the Project and any further additions,
improvements or extensions thereto, are herein called the "System." The acquisition and
construction of the Project and the financing hereby authorized and provided for are public
purposes of the Jssuer and are ordered for the purpose of meeting and serving public
convenience and necessity.

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

D.  The estimated maximum cost of the acquisition and construction of the
Project is $3,560,000, of which not more than $1,745,000 will be obtained from the proceeds
of sale of the Series 2006 A Bonds herein authorized, $1,370,000 will be obtained from a
grant, a subsequent grant of $55,000, and a second subsequent grant of $440,000 will be
obtained from the Purchaser, and $1,450,000 will be obtained from a grant from the West
Virginia Infrastructure and Jobs Development Council {the “Council”).

E. It is necessary for the Issuer to issus its Water Revenue Bonds,
Series 2006 A (United States Department of Agriculture), in the aggregale principal amount
of not more than $1,745,000 (the “"Series 2006 A Bonds"}, to finance a portion of the cast
of such acquisition and construction in the manner hereinafter provided. The cost of such
acquisition and construction shall be deemed 1o include, without being limited to, the
acquisition and constniction of the Project; the cost of all property rights, easements and
franchises deemed necessary or convenient therefor and for the improverments and extensicns
thereto; interest on the Series 2006 A Bonds prior to, during and for six months after
completion of such acquisition and construction of the improvements and extensions;
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engineering, fiscal agents and legal expenses; expenses for estimates of costs and revenues;
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the Project, administrative expense, and such
other expenses as may be necessary or incident to the financing herein autheorized, and the
acquisition and construction of the properties and the placement of same in operation;
provided that, reimbursement to the Issuer for any amounts expended by it for the repayment
of indebtedness incurred for costs of the Project by the Issuer shall be deemed costs of the
Project.

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

G.  There are outstanding obligations of the Issuer which will rank prior and
senior to the Series 2006 A Bonds as to liens, pledge and source of and security for payment,
being the Water Revenue Bond, Series 1976, dated January 12, 1977, issued in the original
apgregate principal amount of $411,000, held by GMAC Conumercial Mortgage (the "First
Lien Bonds"). There are also outstanding obligations of the {ssuer which will rank on a
parity with the Series 2006 A Bonds as to liens, pledge and source of and security for
payment, being the Water Revenue Bond, Series 1692, dated September 21, 1992, issued in
the original aggregate principal amount of $358,000 (the “Subordinate Bonds”), held by the
United States Department of Agriculture, Rural Utilities Service. The First Lien Bonds and
Subordinate Bonds are sometimes hereinafter collectively referred to as the “Prior Bonds”.
Other than the Prior Bonds, there are no other ouistanding bonds or obligations of the Issuer
which rank prior to or on a parity with or senior to the Series 2006 A Bonds as to liens,
pledge and/or source of and security for payment.

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

H. [t is in the best interest of the Issuer that the Series 2006 A Bonds be sold
to the Purchaser, pursuant to the terms and provisions of the Letter of Conditions, dated
March 23, 1999, and all amendments thereto, if any (collectively, the "Letter of
Conditions").

L The Issuer has complied with all requirements of law relating i the
authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the issuance of the
Series 2006 A Bonds, or will have so complied prior to issuance of the Series 2006 A
Bonds, including, among other things and without limitatior, obtaining a certificate of public
convenience and necessity and approval of the financing and necessary user rates and charges
from the Public Service Commission of West Virgiuia by final order,. the time for rehearing
and appeal of which have expired or shall have been duly waived or otherwise provided for.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2006 A Bonds by those who shall be the Registered Owner of
the same from time to time, this Resolution (the "Bond Legislation”) shall be deemed to be
and shall constitute a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the Issuer ghall be for the
benefit, protection and security of the Registered Owner of the Series 2006 A Bonds.

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

"Act” mezns Chapter 16, Article 13A of the West Virginia Code of 1531, as
amended.

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

"Bond Registrar” means the Issver, which shall usually so act by its Secretary.
“Bonds" means, collectively, the Series 2006 A Bonds and the Prior Bonds.
"Chairman” means the Chairman of the Governing Body.

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

"Consulting Engineer” means Cerrone & Asscciates, Inc., Wheeling, West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter be
retained by the Issuer as Consulting Engineer for the System.

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

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

"EDIC" mezans the Federal Deposit Insurance Corporation.
“Rirst Lien Bonds” means the Water Revepue Bond, Series 1976, dated

Jaruary 12, 1977, issued in the original aggregate principal amount of $411,0C0, held by
GMAC Commercial Mortgage.
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“Fiscal Year" means each 12-month period beginning on July 1 and ending on
the succeeding Tune 30.

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

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

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

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

"Letter of Conditions” means, collectively, the Letter of Conditions of the
Purchaser dated March 23, 1999, and all amendments thereto, if any.

“Mmbimum Reserve” means, as of any date of caleulation, the maximum amount
of principal and interest which will become due on the Series 2006 A Bonds in the then
current or any succeeding year,

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

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

"Prior Bonds" means, collectively, the Water Revenue Bonds, Series 1992

(United States Department of Agriculture) and Water Revenue Bonds, Series 1977 of the
Issuer described in Secticn 1.02G hereof.
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"Prior Resofutions” means, collectively, the resoluticns of the Issuer authorizing

the Prior Bonds.

"Project” shall have the meaning stated in Section 1.02B zbove.

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

United States of America.

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

such investments are permitted by law:

CH7431150.1

{a)  Government Obligations;

(by  Government Obligations which bave been stripped
of their unmatured interest coupons, intersst coupens stripped
frorm Government Obligations, and receipts or certificates
evidencing payments from Government Obligations or interest
coupens stripped from Government Obligations;

{c}  Boends, debentures, notes or other evidences of
indebtedness issued by any of the following agencies: Banks for
Coaperatives; 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
Metropoiitan Area Transit Authority;

(d}  Any bond, dehenture, note, participation certificate
or other similar obligations issued by the Federal National
Mortgage Association to the extent such obligation is gnaranteed
by the Goverrwpent 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 {inciuding accounts evidenced by
time certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC
(hereinbefore defined) or Federal Savings and Loan Insurance
Corporation, shali be secnred by a pledge of Government
Obligations, provided, that said Government Obligations pledged
either must matare as neariy as practicable coincident with the
maturity of said time accounts or must be replaced or increased




sc that the market value thereof is always at least equal to the
principal amount of sald time accounts;

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

(gy  Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (g)
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 sald 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 i3 always
at least equal 1o the principal amount of sald repurchase
agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security
interest in the colateral therefor, rnust have (or its agent must
have) possession of such collateral, and such collateral must be
free of all claims by third parties;

(hy  The West Virginia "consclidated fund" managed by
the West Virginia Board of Treasury Investments pursuant 1o
Chapter 12, Artcle 6(c) of the West Virginia Code of 1931, as
amended; and -

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

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

"Resofutions” means, coilectively, the Pricr Resolutions znd the Bond
Legislation.

"Revenues" or "Gross Revenues” means all rates, rents, fees, charges or other

income recelved by the Issner, or accrued to the Issuer, or any departmeni, board, agency
or instrumentality thereof in control of the management and operation of the System, {rom
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the operation of the System, and all parts thereof, all as calculated in accerdance with sound
accounting practices.

"Secretary" means the Secretary of the Governing Body.

"Series 20060 A Bonds" means the Water Revenue Bonds, Series 2006 A
{United Stateg Department of Agriculture), authorized hereby to be issued pursuant to this
Bond Legislation.

“Subordinaté Bonds” means the Water Revenue Bond, Series 1992, dated
September 21, 1992, issued in the original aggregate principal amount of $358,000, held by
the United States Department of Agriculture, Rurat Utilities Service.

"Systemn” means the complete public waterworks system of the Issver, presently
existing in ifs entirefy or any integral part thercof, and shail include the Project and any
improvermnenis and extensions thereto hereafter acquired or consitucted for the System from
any scurces whatsoever.,

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

Words importing singular number shall include the plural number in each case
and vice versa; words importing persons shall include firms and corperations; and words
importing the masculine, feminine or neuter gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document by
the Chairman or the Secretary shall mean that such Bonds, certificate or other document may
be executed or attested by an Acting Chairman or Acting Secretary.
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ARTICIE 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 not to exceed $5,560,000, in accordance with the plans and
specifications which have bean prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Series 2006 A Bonds hereby authorized
shall he applied as provided in Article IV hereof.
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ARTICLE III

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Series 2006 A Bends of the Issuer, 1o be known as
“Water Revenue Bonds, Series 2006 A (United States Deparfinent of Agriculture)”, are
hereby authorized to be issued In a principal amount not to exceed $1,745,000, for the
purpose of financing a portion of the cost of the acquisition and construction of the Project.

Section 3.02. Description of Bonds. The Series 2006 A Bonds shall be
issued in single form, mumbered AR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 2006 A Bonds shall bear interest from the date of
delivery, payable monthly at a rate not to exceed 4.375% per anmum, and shall be sold for
the par value thereof.

The Series 2006 A Bonds shall be subject to prepayment of scheduled monthly
instailments, or any portion thereof, at the option of the Issuer, and shall be payable as
provided in the Bond form hereinafter set forth.

Section 3.03, Neggotiability, Registration, Transfer apd Exchange of
Bonds. The Series 2006 A Bonds shall be and have all the gualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia,
hut the Series 2006 A Bonds, and the right to principal of and stated interest on the
Series 2006 A Bonds, may only be transferred by transfer of the registration thereof upon
the books required to be kept pursuant to Section 3.04 hereof, by the party in whose name
it is registered, in person or by attorney duly authorized in writing, upon surrender of the
Series 2006 A Bonds for cancellation, accompanied by delivery of a written instrument of
transfer, duly executed in a form acceptable fo the Bond Registrar.

Whenever the Series 2006 A Bonds shall be surrendered for registration of
rransfer, the Issuer shall execute and deliver a new Bond or Bonds in_ authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require the
payment by the new owner requesiing such transfer of any tax or other govermmental charge
required to be paid with respect to such transfer, but the Issuer shall pay any other expenses
incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2006 A Bonds shall be permitted to be

made afrer the 15th day next preceding any instaliment payment date on the Series 2006 A
Bonds.
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Sectipn 3,04, Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, sufficient books for the registration
and transfer of the Series 2006 A Bonds, and, upon presentation fer such purpese, the Bond
Registrar shall, under such reasonabie regulaticns as it may prescribe, register the
Series 2006 A Bonds initially issued pursuani hereto and register the transfer, or cause 1o be
registered by its agent, on such books, the transfer of the Series 2006 A Bonds as
hereinbefore provided.

The Bond Registrar shall accept the Series 2006 A Bonds for registration of
transfer only if owneiship thereof is to be registered in the name of the Purchaser, an
individual (including joint ownership), a corporation, a partniership or a trust, and only upon
receipt of the social security number of each individual, the federal employer identification
mumber of each corporation or partnership orf the social security numbers of the settlor and
beneficiaries of each trust and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other identifving number and
information as may be required by law. The Series 2006 A Bonds sha]l initially be fully
registered as to both principal and interest in the name of the United States of America. So
long as the Series 2006 A Bonds shall be registered in the pame of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated
in writing to the Issuer by the United States of America,

Section 3.05. Execution of Bonds. The Series 2006 A Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary, Incase any one or more of the officers who shall have
signed or sealed the Series 2006 A Bonds shall cease o be such officer of the Issuer before
the Series 2006 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 io hold such office. The
Series 2006 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 3,00, Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 2006 A Bonds shall become mutilated or be destroyed, stolen or lost, the [ssuer may
in its discretion issue and deliver a new Bond of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bonds or in lieu of
and substitution for the Bonds destroyed, stolen or lost, and upon the holder’s furnishing the
Issuer proof of his ownership thereof and complying with such other reasonable regulations
and conditions as the Tssuer may require. The Series 2006 A Bonds so surrendered shall be
canceled and held for the account of the Issuer. If the Series 2006 A Bonds shall have
matured or be about to mature, instead of issuing a substitute Bond the Issuer may pay the
same, and, if such Bond be destroved, stolen or lost, without surrender thereof.
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Secticn 3.07. Bonds Secured by Pledge of Net Revenues. The payment
of the debt service of the Series 2006 A Bonds shall be secured forthwith by a subordinate
lien on the Net Revenues derived from the System, on a parity with the lien in favor of the
Holders of the Subordinate Bonds and shall be junior and subordinate to the lien on the Net
Revenues in favor of the Hoelders of the First Lien Bonds. The Net Revenues derived from
the Systern in an amount sufficient to pay the principal of and intetest on the Series 2006 A
Bonds and the Prior Bonds, and to make the payments as hereinafter provided, are hereby
irrevocably pledged to the payment of the principal of and interest on the Series 2006 A
Bonds and the Prior Bonds as the same become due.

Section 3.08. Form of Bond. Subject to the provisions hereof, the text
of the Series 2006 A Bonds and the other details thereof shall be of substantially the
following tenor, with such omissions, insertions and variations as may be authorized or
permitted hereby or by any resolution adopted after the date of adoption hereof and prior to
the issuance thereof:
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(FORM OF BOND)

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2006 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. AR-1 Date:

FOR VALUE RECEIVED, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT (herein called "Borrower™) promises to pay to the order of the United States of
America (the "Government™), or its registered assigns, at its National Finance Office,
St, Louis, Missouri 63103, or at such other place as the Governmment may hereatter designate
m writing, the principal sum of " DOLLARS
(% 3, plus interest on the unpaid principal balance at the raie of %
per annum. The said principal and interest shall be paid in the following instatiments on the
following dates: Monthly installments of interest only, commencing 28 days following
delivery of the Bond and contfinuing on the corresponding day of each month for the first
____months after the date hereof, and $ , covering principal and interest,

_ thereafter on said corresponding day of each inonth, except that the final instaliment shall be

paid at the end of years from the date of this Bond, in the sum of the unpaid principal
and interest due on the date thereof, and except that prepayments may be made as provided
herein below. The consideration here for shall support any agreement modifying the
foregoing schedule of payments.

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

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

Prepayments of scheduled installments, cr any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regulations of the Government according to the source of funds involved, shall, after payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligarion of Borrower to pay the remaining instaliments as scheduled herein.
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If the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall contimue to make payments to the Governiment as collection agent for
the holder.

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

Any amount advanced or expended by the Government for the collection hereof
or [0 preserve of protect any security here for, or otherwise under the terms of any security
or other instrument executed in connection with the loan evidenced hereby, at the option of
the Govermment shall become a part of and bear interest at the same rate as the principal of
the debt evidenced hereby and be immediately due and payable by Borrower fo the
Govermunent without demand. Berrower agrees to use the loan evidenced hereby solely for
purposes authorized by the Govermmnent.

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

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

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

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

This Bond has been issued under and in full comnpliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virgimia Code, as amended (the "Act”), and a Resolution of the Borrower duly
adopted , 2006, authorizing issuance of this Bond (the "Resolution”).

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

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

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1963, as
amendad. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED SUBORDINATE AND JUNIOR TO THE LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, WITIX THE
FOLLOWING WATER REVENUE BONDS OF THE BORROWER:

(i)  WATERREVENUE BONDS, SERIES 1976, DATED JANUARY 12,
1977, iISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $411,000,
AS DESCRIBED IN THE PRIOR RESOLUTIONS (THE “FIRST LIEN BOND").

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE FOLLOWING WATER
REVENUE BONDS OF THE BORROWER:

(i) WATER REVENUE BONDS, SERIES 1992, DATED SEPTEMBER
21, 1992, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$358,000, AS DESCRIBED IN THE PRIOR RESCLUTIONS (THE “"SUBORDINATE
BONDS™}.
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IN WITNESS WHEREOF, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hereunto affixed or imprinted hereon and zattested by its Secretary, all as of the date herein
above writien.

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]
By:
its:  Chairman, Public Service Board
HC 63, Box 3580
Romney, WV 26757
ATTEST:
By:

Tts: Secretary, Public Service Board
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{(Form of)

RECORD OF ADVANCES

AMQUNT DATE AMOUNT DATE
 _ § (19 3
(2) % (200§
3y § (21) 3
4 3 (22) %
(5) 8 (23) §
& _§ 4 3§
n 3 (25) %
8 % (26) $
(. $ Q7N §
(10) $ (28) %
(i1 $ {29 %
(12) 3 (30) 3%
(130 % (BL _$
(14 $ (32 $
(15) 8§ (33) 3
a6 s (34) $
an_3 (35 §
(a8 % (36) §
TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

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

Dated:

In the presence of:
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ARTICLE IV

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

Section 4.0 . A. Establishment of Funds and Accounts with Depository
Bank. The following special funds or accounts are created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Depository Bank, separate and
apart from ail other funds or accounts of the Depository Bank and from each other:

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

(2)  Reserve Fund (established by Prior Resolution);

(3) Depreciation Reserve (established by Prior Resolutions); and

(4)  Series 2006 A Project Construction Account.

B. Establishment of Funds and Accounts with Commission. The following
special funds or accounts are created with (or continued if previously established by the Prior

Resclutions) and shall be held by the Commission, separate and apart from all other funds
or accounts of the Commission and from each other:

(1) Series 2006 A Bonds Reserve Account.

Section 4.02. Bond Proceeds; Series 2006 A Proiect Construction
Account. The proceeds of the sale of the Series 2006 A Bonds shall be deposited upon
receipt by the Issuer in the Series 2006 A Project Construction Account. The momnies in the
Series 2006 A Project Construction Account in excess of the amount insured by FDIC shali
be secured at all times by the Depository Bank by securities or in a manner lawfu! for the
securing of deposits of State and municipa! funds under West Virginia law. Monies in the
Serizs 2006 A Project Construction Account shall be expended by the Issuer solely for the
purposes provided herein. ’

Monies in the Series 2006 A Project Construction Account shall be used solely
to pay the cost of acquisition and construction of the Project upon vouchers and other
documentation approved by the Purchaser.
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Uil completion of acquisition and construction of the Project, the Issuer will
additionally transfer from the Series 2006 A Project Construction Account and pay tc the
Purchaser on or before the due date, such surns as shall be from time to time required to
make the monthly installments on the Series 2006 A Bonds if there are not sufficient Net
Revenues to male such monthly payment.

Pending application as provided in this Section 4.02, money and funds in the
Series 2006 A Project Construction Account shalt be invested and reinvested at the direction
of the Issuer, to the extent possible in accordance with applicable law, in Qualified
Investments.

When acquisition and construction of the Project has been completed and alt
costs thereof have been paid or provision for such payment has beert made, any balance
remaining in the Series 2006 A Project Construction Account shall be disposed of in
accordance with the regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as fo Systen: Revenues and Funds,
So long as any of the Series 2006 A Bonds shali be outstanding and unpaid, or until there
shal! have been set apart in the Series 2006 A Bonds Reserve Account, a sum sufficient to
pay, when due or at the earliest practical prepayment date, the entire principal of the
Series 2006 A Bonds remaining unpaid, together with interest accrued and to accrue thereon,
the Issuer further covenants with the Holders of the Serles 2006 A Bonds as follows:

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

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

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

{(2)  The Issuer shall next, each month, before the due
date of payment of the First Lien Bonds fransfer from the
Revemuie Fond and remit to the Nationmal Finance Office, the
amounts required by the resolution authorizing the First Lien
Bonds to pay principal and interest.
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(3)  The Issuer shall next, on the date specified in the
resolution authorizing the First Lien Bonds, transfer from the
Revenue Fund and remit to the Depository Bank for deposit into
the Reserve Fund for the First Lien Bonds, the amount required
to be deposited therein.

(4)  The Issuer shall next on the first day of each month,
transfer from the Revenue Fund and remit to the Depositery Bank
for deposit in the Depreciation Reserve, the amounts required by
the Prior Resolutions and a sum equal o 2 1/2% of the Gross
Revenues each month, exclusive of any payments for account of
any Reserve Account. All funds in the Depreciation Reserve
shall be kept apart from all other funds of the Issver or of the
Depository Bank and shall be invested and reinvested in
accordance herewith. Withdrawals and disbursements may be
made from the Depreciation Reserve for replacements,
emergency repairs, improvements or extensions to the System as
long as the amounts required by the Prior Resolutions to be
maintained therein are met; 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 defermination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with monies from the Depreciation Reserve.

{5)  The Issuer shall next, each month, before the due
date of payment (i) transfer from the Revenue Fund and remit to
the National Firance Office, the amounts required by the
resolution authorizing the Subordinate Bonds; and (ii) to the
National Finance Qffice, the amounts required to pay the interest
on the Series 2006 A Bonds and to amortize the principal of the
Series 2006 A Bonds over the life of the Bond issue. All
payments with respect to principal of and interest om the
Subordinate Bonds and the Series 2006 A Bonds shatl be made on
an equal pro rata basis in accordance with the respective
aggregate principal amounts thereof outstanding and on a parity
with each other.

(6)  The Issuer shall next (i) on the date specified in the
resolution anthorizing the Subordinate Bonds, transfer from the
Revenue Fund and remit to the Depository Bank for deposit jnto
the reserve account for the Subordinate Bonds, the amount
required to be deposited therein; and (ii) beginning on the date
specified by the Purchaser, but in any event not later than the
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28th day of the 24th monthly anniversary of the Closing Date,
and continuing on the 28th day of each month thereafter, remit to
the Commission for deposit into the Series 2006 A Bonds Reserve
Account, an amount equal to 10% of your monthly payment each
mogth, until the amount in the Series 2006 A Bonds Reserve
Account equals the Minimum Reserve; provided that, no further
payments shall be made into the Series 2006 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 Minimum Reserve. Monies in the Series 2006 A Bonds
Reserve Account shall be used solely to make up any deficiency
for monthly payments of the principal of and inferest on the
Series 2006 A Bonds to the National Finance Office as the same
shall become due or for prepayment of installmenis on the Series
2006 A Bonds, or for mandatory prepayment of the Series
2006 A Bonds as hereinafter provided, and for no other purpose;
provided, however, earnings from monies in the Series 2006 A
Bond Reserve Account, so long as the Minimum Reserve is on
deposit and maintained therein, shall be returned not less than
omnce each year, by the Commission to the Issuer, to be deposited
in the Revenue Fund.

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

Whenever the money in the Series 2006 A Bonds Reserve Account shall
be sufficient to prepzy the Series 2006 A Bonds in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein notwithstanding,
t0 prepay the Series 2006 A Bonds at the earliest practical date and in
accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the
adrninistration of the Series 2006 A Bonds Reserve Account, and all amounts
required for the Series 2006 A Bonds Reserve Account will be deposited
therein by the Issuer upon transfers of funds from the Revenue Fund at the
times provided herein, together with written advice stating the amonnt remitted
for deposit.

The Revenue Fund and the Series 2006 A Bonds Reserve Account shall
constitute trust funds and shall be used oniy for the puwrposes and in the order
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provided herein, and unti] so used, the Purchaser shall have a lien thereon for
further securing payment of the Series 2006 A Bonds and the interest thereon,

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

Principal, interest or reserve payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the
Series 2006 A Bonds and the Subordinate Bonds, in accordance with the
respective principal amounts then Outstanding, junior and snbordinate to the
Hirst Lien Bonds.

The Commission shall keep the monies in the Series 2006 A Bonds
Reserve Account invested and reinvested to the fullest extent possible in
accordance with applicable law, and to the extent practicable, in Qualified
Investments having maturities conscnant with the required use thereof.
Investments in any fund or account under this Bond Legislation shall, unless

- otherwise provided herein or required by law, be valued at the lower of cost or
the then current market value, or at the redemption price thereof if then
redeernable at the option of the holder, including value of accrued interest and
giving effect {o the amortization of discount, or at par if such investment is held
by the "consolidated fund” managed by the West Virginia Board of Treasury
Investments. Any investment shall be held in and at all times deemed a part of
the fund or account in which such monies were originally held, and interest
accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. Earnings from monies
in the Series 7006 A Bonds Reserve Account, so long as the Minimurm Reserve
is on deposit and mainfained therein, shall be paid annually into the Revenue
Fund by the Commission.

C. CHANGE OF DEPOSITORY BANK. The Issuer may designate
another bank or trust company insured by FDIC as Depository Bank if the
Depository Bank should cease for any reason to serve or if the Governing Body
determines by resclution that the Depository Bank or its successor should no
longer serve as Depository Bank. Upon any such chiange, the Governing Body
will cause notice of the change to be sent by registered or certified mail 10 the
Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2006 A Bonds, provide evidence that there will be at least 219 bona fide
users upon the Project on completion, in full compliance with the requirements
and conditions of the Purchaser.
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2N CHARGES AND FEES. The lssuer shall remit from the Revenue
Fund to the Depository Bank and the Commission such additional sums a5 shall
be necessary to pay the charges and fees of the Depository Bank or the
Cormmission then due,

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

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

H. GROSS REYENUES. The Gross Revenues of the System shall
only be used for purpeses of the Systerm,

ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So long as the Seres 2006 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 2006 A
Bonds Reserve Account a sum sufficient to prepay the entire principal of the Series 2006 A
Bonds remaining unpaid, together with interest accrued and to accrue thereon to the date of
prepayment, the covenants and agreements contained hereimn shall be and constitute valid and
legally binding covenauts between the Issuer and the Holder of the Series 2006 A Bonds.

Section5.02. Rates. Solong asthe Pricr Bonds are outstanding, the rates
set forth in the Prior Resolutions shall be applicable. The Issuer will, in the marner provided
in the Act, fix and collect such rates, fees or other charges for the services and facilities of
the System, and revise the same from time to time whenever necessary, as will always
provide Revenues in each Fiscal Year sufficient to produce Net Revenues equal to not Jess
than 110% of the annual debt service on the Series 2006 A Bonds and the Prior Bonds and
sufficient to make the payments required herein into all funds and accounts and all the
necessary expenses of operating and maintaining the System during such Fiscal Year and
such rates, fees and other charges shall not be reduced so as to be insufficient to provide
adequate Revenues for such purposes.

Section 5.03. Sale of the Systemn. The System will not be sold without
the prior written consent of the Purchaser so long as the Series 2006 A Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale.
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Section 5.04. Issuance of Addifional Parity Bonds or Obligations. So
Jong as the Prior Bonds are outstanding, the limitations on the issuance of parity obligations
set forth in the Prior Resolutions shall be applicable. No Parity Bonds shall be issued after
issnance of the Series 2006 A Bonds unless the provisions contained in the Prior Resclutions
respecting issuance of Parity Bonds have been satisfied. No Parity Bonds shall be issued at
any time, however, unless there has been procured and filed with the Secretary a writien
staternent by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues for the Fiscal year following the year in which such Parity Bonds are to be
issued shall be at least 120% of the averape annual debt service requirements on the
following:

(1)  The Bonds Outstanding;

(2)  Any Pariry Bonds theretofore issued pursuant to the provisions
contained in this Bond Legislation then Outstanding;

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

No additional Bonds or obligations payable out of any of the Revenues of the
System shall be issued, except with the prior written consent of the Purchaser.

The foregoing limitation may be waived or modified by the written consent of
the Helders of the Prior Bonds.

Section 5.05. Insurance and Bonds. The Issuer hereby covenants and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Series 2006 A Bonds remain outstanding,
insurance with a reputable insurance carrier or carriers covering the following risks and in
the following amounts:

(a)  Fire, Lightning, Vandalism, Malicious Mischief
and Extended Coverage Insurance, to be procured upon
acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all
above-ground structures of the System and rnechanical and
electrical equipment in place or stored on the site in an amount
equal to the full insurable value thereof. In the event of any
damage to or destruction of any portion of the System, the Issuer
will prompily arrange for the application of the insurance
proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and raintain builder’s risk
insurance to protect the interests of the Issuer during construction
of the Project in the full insurable value thereof.
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(b}  Public Liability Insurance, with limits of not less
than $500,000 for one or more persons injured or killed in one
accident to protect the Issuer from claims for bedily injury and/or
geath, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from the
operation of the System, such insurance to be procured not fater
than the date of delivery of the Series 2006 A Bonds.

fc)  ¥Yehicular Public Liability Insurance, intheevent the
Issuer owns or operates any vehicle in the operaton of the
System, or in the event that any vehicle not owned by the Issuer
1s operated at any tine or times for the benefit of the [ssuer, with
limits of not less than $3500,000 for one or more persons injured
or killed in one accident to protect the Issuer from claims for
bodily injury and/or death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance to be
procured prior fo acquisition or commencement of operation of
any such vehicle for the Issuer.

(dy Workers' Compensation Coverage for All
Employees of the District Elgible Therefor and Perforrnance and
Payment Bonds, such bonds to be in the amounts of 100% of the
construction contract, will be required of each prime contractor,
and such payment bonds have been or will be filed with the Clerk
of the County Commission of said County prior io
commencement of construction of the Praject in compliance with
West Virginia Code Section 38-2-39. Workers' compensation
coverage shall be maintained as reguired by the laws of the State
of West Virginia,

{¢) Flood Insurance i be procured, to the extent
available at reasonable cost to the Issuer; however, if the System
is located in a community which has been notified as having
special flood or mudslide prone areas, flood nsurance must be
obtained.

()  Fidelity Bonds will be pravided as (o every member
of the Governing Body and as to every officer and employee
thereof having custody of the Revenue Fund or of any revenues
or other funds of the Issuer iz such amount as may be requested
by the Purchaser from time to time.
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(g) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this Sectien, during
construction of the Project and so long as the Series 20060 A
Bonds are outstanding, the Issuer will carry insurance and bonds
or cause insurance and bonds to be carried for the protection of
the Issuer, and during such construction will require each
contractor and subcontractor to carry insurance, of such types and
in such amounis as the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the Purchaser.

Section 5.06. Statutory Mortgage Tien. For the further protection of the
Hoider of the Series 2006 A Bonds, a statrtory mortgage lien upon the System is granted and
created by the Act, junior and subordinate to the First Lien Bonds, which statutory mortgage
lien is hereby recognized and declared to be valid aznd binding and shall take effect
immediately upon the delivery of the Series 2006 A Bonds.

Section 5.07. Events of Default. Each of the following events is hereby
declared an "Event of Defanit™:

(a})  Failure to make payment of any monthly
amortization instalkment upon the Series 2006 A Bonds at the date
specified for payment therzof;

(b)  Failure to duly and punctually observe or perform
any of the covenants, conditions and agreewenis on the part of
the Issuer contained in the Series 2006 A Bonds or herein, or
violation of or failure to observe any provision of any pertinent
law;

(cy  If a defaulf occurs with respect to the Prior Bonds
or the Prior Resolutions.

Section 5.08. Enforcement. Upon the happening of any Eventof Default
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its rights by an appropriate acticn in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of any power, or for
the enforcement of any proper lepal or equitable remedy as shall be deemed most effectual
to protect and enforce such rights. Prior to pursuing any remedy upon the occurrence of an
Event of Default, the Purchaser must first provide the District with written notice of its intent
to pursue a remedy. The notice must contzin a description of the Event of Defaulr and
actions intended to be taken as a result of such default.

Upon application by the Purchaser, such court may, upon proof of such default,
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed
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shall administer the Systern on behalf of the Issuer, shall exercise all the rights and powers
of the Issuer with respect to the System, shall proceed under the direction of the court to
cbtain authorization to increase rates and charges of the Systern, and shall have the power
to coliect and receive all revenues and apply the same in such manner as the court may
direct; provided that, all rights and remedies of the Holders of the Subordinate Bonds shall
be on a parity with the Series 2006 A Bonds and junior and subordinate to the First Lien
Ronds.

Section 5.09. Fiscal Year: Budget. While the Series 2006 A Bonds ars
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also censtitute the budget year for the
operation and maintenance of the Systern. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Anmual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

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

Section 5.10. Compensation of Members of Governing Body. The Issuer
hereby covenants znd agrees that no compensation for policy direction shali be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment of
any compensation to any such mernber for policy direction shall pot be made if such payment
would cause the Net Revemes to fall below the amount required to meet all payments
provided for herein, nor when there is default in the performance of or compliance with any
covenant or provision hereof.

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

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

The [ssuer shall, at least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will
continucusly operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2006 A Bonds are
cutstanding.

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

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charpes; Rules. A. The
initial schedule of rates and charges for the services and facilities of the System, subject to
change consenant with the provisions hereof, shall be as set forth in the Commission Order
of the Pubiic Service Commission of West Virginia, entered on June | 2006, Case
No. (5-0298-PWD-CN, which documents are incorporated herein by reference as a part
hereof,

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

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

D.  The Issuer will not render or cause to be rendered any free services of
any pature by the System nor any of the facilities; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail itself or themselves of the
services or facilities of the Systemn, the same fees, rates and charges applicable to other
customners receiving like services nnder similar circumstances shall be charged, such charges
shall be pazid as they accrue, ané revenues so received shall be deposiied and accounted for
in the same mannet as other Revenues of the System:.

E.  The Issuer may require any applicant for any service hy the System 1o
deposit a reasonable and eguitable amount to insure payment of all charges for the services
rendered by the System, which deposit shall be handled and disposed of under the applicable
rules and regulations of the Public Service Commission of West Virginia.

F.  The Issuer, to the extent permitted by faw, will not accept payment of

any water bill from a customer served with water and sewer services by the Issuer without
payiment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VII

MISCELLANEQUS

Section 7.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2006 A Bonds, the principal of and interest due
or to become due thereon, at the times and in the manner stipulated therein and in this Bond
Lepgislation, then with respect to the Series 2006 A Bonds, the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and all covenanis,
agreements and other obligations of the Issuer to the Registered Owner of the Series 2006 A
Bonds, shall thereupon cease, terminate and become void and be discharged and satisfied.

Except through such direct payment to the Holder of the Series 2006 A Bonds,
the Issuer may not defease the Series 2006 A Bonds or otherwise provide for payment thereof
by escrow or like manner.

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

Sectton 7.03. Delivery of Bonds. The Chairman, Secretary and Treasurer

of the Governing Body are hereby authorized and directed to cause the Series 2006 A Bonds,
hereby awarded to the Purchaser pursuant to pricr agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept snch delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions herecf should be held contrary to any express
provision of law or cenirary to the policy of express law, although not expressly prohibited,
or against public policy, or shall for any reason whatsoever be held invalid, ther such
covenarnts, agreements or provisions shall be null and void and shali be deemed severable
from the remaining covenants, agreements or provisions hereof, and shall in no way affect
the validity of il the other provisions hereof or the Series 2006 A Bonds.

Sectipn 7.05. Conflicting Provisions Repealed. The Prior Resolutions and
all parts thereof not expressly hereby changed shall continue in full force and effect and this
Bond Legisiation shall be supplemental to the Prior Resolutions.

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

Section 7.06. Table of Contents and Headinps. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
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shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.

Secticn 7.07, Covenant of Due Procedure, Etc. The Issuer covenants that
all zcts, conditions, things and procedures required to exist, to happen, o 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 comptiance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairmen, Secretary and members of the Governing Bedy
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

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

Adopted this 28th day of June, 2006.

CENTRAIL HAMPSHIRE PUBLIC SERVICE DISTRICT

/__
R

~hairman
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CERTIFICATION

Certified a rrue copy of a Resolution duly adopted by the Public Service Board
of CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT on the 28th day of June, 20C6.

Dated:  Jume 30, 2006.

e 7’%@)@

Secretary

06.08.06
135450.00002
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SPECIMEN

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 200¢ A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,745,000
No. AR-1 Date: June 30, 2006

FOR VALUE RECEIVED, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of the United States of
America (the "Government"), or its regisiered assigns, at its National Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafier designate
in writing, the principal sum of ONE MILLION SEVEN HUNDRED FORTY-FIVE
THOUSAND DOLLARS (51,745,000, plus interest on the unpaid principal balance at the
rate of 4.375% per annum. The said principal and interest shall be paid in the following
installments on the following dates: Monthly instaliments of interest only, commencing
28 days following delivery of the Bond and continuing on the corresponding day of each
month for the first 24 months after the date hereof, and $7.870,000, covering principal and
interest, thereafter on said corresponding day of each month, except that the final installment
shal! be paid on the 28th day of the month, 40 years fzom the date of this Bond, in the surmn
of the unpaid principal and interest due on the date thereof, and except that prepayments may
be made as provided herein below. The consideration here for shzll support any agreement
modifying the foregoing schedule of payments.

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

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

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra paymemnts, as defined in the
regulations of the Government according to the source of funds involved, shall, afier payment
of interest, be applied to the installments last to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.
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[f the Government at any time assigns this Bond and insures the payment
thereof, Borrower shall continue to make payments to the Government as collection agent for
the holder.

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

Any amount advanced or expended by the Government for the collection
hereof or to preserve or protect any security here for, or otherwise under the terms of any
security or other instrument executed in comnection with the loan evidenced hereby, at the
option of the Government shall become a part of and bear interest at the same rate as the
principal of the debt evidenced hereby and be immediately due and payable by Borrower (0
the Government without demand. Borrower agrees to use the loan evidenced hereby soiely
for purposes authorized by the Government.

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

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

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

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

This Bond has been issued under and in full cornpliance with the Constitution
and stacutes of the State of West Virginia, including, among others, Chapter 16, Arsicle 13A
of the West Virginia Code, as amended {the "Act"}, and a Resolution of the Borrower duly
adopted June 28, 2006, authorizing issuance of this Bond (the "Resolution").

If at any time it shall appear to the Government that Borrower may be able
10 obtain 2 loan from a responsible cocperative or private credit source at reasonable rates
and terms for loans for similar purposes and periods of time, Borrower will, at the
Government's request, apply for and accept such loan in sufficient arnount to repay the
Government.

In accordance with the requirements of the United States Depariment of
Agriculture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute 1o excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.

This Bond is given as evidence of a loan to Borrower made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act of 1963, as
amended. This Bond shall be subject to the present regulations of the Government and to its
future regulations not inconsistent with the express provisions hereof.

THIS BOND IS ISSUED SUBORDINATE AND JUNIOR TO THE LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, WITH THE
FOLLOWING WATER REVENUE BONDS OF THE BORROWER:

(0 WATER REVENUE BONDS, SERIES 1976, DATED
JANUARY 12, 1977, ISSUED IN THE ORIGINAL AGGREGATEPRINCIPAL AMOUNT
OF $411,000, AS DESCRIBED IN THE PRIOR RESOLUTIONS (THE "FIRST LIEN
BOND™).

THIS BOND 1S ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, WITH THE FOLLOWING WATER
REVENUE BONDS OF THE BORROWER:
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(ii) WATER REVENUE BONDS, SERIES 1992, DATED
SEPTEMBER 21, 1992, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $358,000, AS DESCRIBED IN THE PRIOR RESOLUTIONS (THE

“SUBORDINATE BONDS™).

[Remainder of Page Intentionaily Left Blank]
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IN WITNESS WHEREOF, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date herein
above writien.

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Romney, WV 26757

: L %
Y\ ¥ b

" Service Board—"

a2
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RECORD QF ADVANCES

AMOQUNT DATE AMOUNT DATE

(1) $319.900 June 30, 2006 (19) $
2 3 (20} 3
3 3 2n 3
4__$ (22) %
(3) 8 (23 §
I {24) $
(n % (25) §
8 % (26) $
3 208
(10y % (28) 3%
an s 29) %
(i2) $ 30§
(13 % (31) 3
(a4 S (32) 8
(15y . § (33 §
(16) % (34) $
an_$ (35) §
(1) 3 (36) $

TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

the  within Bond and does hereby irrevocably constitute and appoint
. Attorney to transfer the said Bond or. the books kept
for registration of the within Bond of the said Issuer with full power of substtution in the
premises.

Dated: )

In the presence of:
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Water Revenue Bond, S8eries 1992
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CENTRAL HAMPSHIRE FUBLIGC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $358,000
WATER REVERUE BOND, SERIES 1992, OF
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, THE
ROND BEING JUNIOR AND SUBORDINATE TO THE
OUTSTANDING 1576 BOND OF THE DISTRICT, TO FINANCE
THE COST, NOT OTHERWISE PROVIDED, OF ACQUISITION
AND GONSTRUCTION OF CERTAIN PUBLIC SERVICE
FROPERTIES CONSISTING OF IMPROVEMENTS  AND
EXTENSIONS TO THE EXISTING WATERWORKS SYSTEM OF
THE DISTRICT AND APPURTENAKT FACILITIES; DEFINING
AND PRESCRIBING THE TERMS AND PROVISIONS OF THE
BOND; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES AND SECURITIES OF THE HCOLDER OF THE
BOND; AND PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT

BE IT RESOLVED AND OEDERED BY THE PUBLIC SERVIGE BOARD OF
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT:

ARTICIE T

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority Zfor This BReselution. This
Resolution is adopted pursuant ta the provisions of Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act”},
and other applicable provisions ef law. Central Hampshire Public
Service District (the ~Issuer”) is a public service district and
political subdivision of the State of West Virginia in
Hampehire feunty of said State, duly created pursuant to the Act by
The County Commission of Hampshire County.

Section 1.02. Findings and Determinations. It I1s hereby
found, determined and declared as follows:

Al The Issuer now has a public watexworks system and
desires to finance and acquire, comstruct, operate and maintain
certain additional ©public service properties consisting of
improvements and extensions to such existing waterworks facilirties
with all appurtenant facilities, within the boundaries cf the Lssuer
to be owned and operated by the Issuer.

B. It is deemed essential, canvenient and desirable for
the health, welfare, safety, advantage and convenlence of the



iphabitants of the Issuer, and, accordingly, it is hereby ordered,
that there be acquired and constructed certain improvements and
extensions Cto the existing waterworks facilities of the Issuer,
consisting of an intermediate water tank, & boouster station, and
approximately 7,000 feet of water line, and all necessary appurtenant
facilities {the "Project”), particularly described in and according
to the plans and specifications prepared by the Consulting Engineer
and heretofore filed in the office of the Secretary of the Public
Service Board (the "Governing Body”) of the Issuer. The Issuer will
purchase water from the City of Romney pursuant to & water purchase
contract between the Issuer and said Cicy. The acquisition and
construction of the Project and the financing hereby autherized and
provided for are public purposes of the Issuer and are ordered for the
purpese of meeting and serving public convenience and necessity.

C. The estimated revenues to be derived in each year from
the operation of the System (hereinafter defined) after completion of
the Project will be sufficient to pay all the costs of the operation
and maintenance of the System, the prinmcipal of and interest on the
Boné (hereinafter defined) and all debt service, reserve fund and
other payments provided for herein.

D. The estimated maximum cost of the acquisition and
construction of the Project will mot exceed $358,000 which will be

obtained from the proceeds of sale of the Bond herein autharized.

E. It is necessary for the Issuer to issue 1ts revenue

bond in the principal amount of $358,000 to finance a portion of the

cost of such acquisition and construction in the manner hereinaftex
provided. The cost of such acquisition and construction shall be
deemed to include, without being limited to, the acquisition and
construction of the Project; the acquisition of any necessary
property, real or personal, or interest therein; interest on the Bond
prior to, during and for six months after completion of such
conmstruction to the extent that revenues of the System are not
sufficient therefer; engineering and legal expenses; expenses for
estimates of costs and revenues, eXpeunses for plans, specifications
and surveys; and such other expenses as may be necessary or incidental
to the acquisition and construction of the Project and the financing
authorized hereby; provided that, reimbursement to the Issuer for any
amounts expended by it for allowable costs prior to the issuance of
the Bond or for the repayment of indebtedness incurred by the Issuer
for such purposes shall be deemed Costs of the Project.

F. The period of usefulness of the System after completion
of the Project is not less than 4Q years.




G. There is outstanding an obligation of the Issuer which
will rank senior and prior to the Bond as te liens, pledge and source
of and security for payment, being the Water Revenue Bond,
Series 1976, dated January 12, 1977 (the "1976 Bond”}, issued in the
original principal amount of $&411,000, and held by or through
General Electric Capital Corporatiom.

Other than the 1976 Bond, there are no outstanding bonds or
obligations which will rank prior to or on a parity with the Bond as
to liens, pledge and/or source of and security for payment.

H. It is in the best interest of the Issuer that the Bond
be sold to the United States Department of Agriculture, Farmers Home
Administration (the "Purchaser™), pursuant to the terms and provisions
of a Letter of Conditions dated May 23, 1991, and all amendments
thereto (collectively, the "Letter of Conditioms”),

I. The Issuer has complied with all requirements of law
relating to the authorization of the acquisition and construction of
the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of
the Bond, or will have so complied prior to issuance of the Bond,
including among other things and without limitation, the consent and
approval, pursuant to Tthe Act and other applicable provisions of law,
of the issuance of the Bond, the acquisition and constructlion of the
Project and, if applicable, the imposition of rates and chaxges by the
Public Service Commission of West Virginia by final order, the time
for rehearing and appeal of which have expired.

Section 1.03. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the Bond by those who shall be the
registered owner of the same from time to time, this Resolution {the
"Bond Legislation”) shall be deemed to be and shall comstitute a
contract betrween the Issuer and such Bondholder, and the covenants and
agreements set forth herein to be performed by the Issuer shall be for
the benefit, protection and security of the registered owner of the
Bond,

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

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

"Rond” means the Water Revenue Bond, Series 1992, authorized
hereby. -




71976 Bond” means the outstanding Water Revenue Bond,
Series 1976, of the Issuer described in Section 1.02G hereof,

*Bond Legislation” means this Resolution and all resoluticns
supplemental hereto and amendatory hereof.

"Bonds” means, collectiwvely, the Bond and the 1976 Bond.
*Chairman” means the Chairman of the Governing Body.

~Consulting Engineer”™ means Cerrone & Associates, Inc.,
Wheeling, West Virginia, or any qualified engineer or firm of
engineers which shall at any time hereafter be retained by the Issuer
as Consulting Engineer for the Systen.

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

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

#“FPDIC” means the Federal Deposit Insurance Corporation.

"Fiscal Year” means each year beginning on July 1 and ending
on the succeeding June 30.

vGoverning Body” means the Public Service Board of the
Issuer,

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

"Herein” or "herein” means in this Bond Legislation.

#"Tssuer” or "Borrower” means Central Hampshire Public
Service District, in Hampshire County, West Virginia, and includes
the Governing Body.

. nletter of Conditions” means the Letter of Conditions of the
Purchaser dated May 23, 1991, and all amendments thereto.




#Net Revenues” means the balance of the Gress Revenues, as
defined below, remaining after deduction only of Operating Expenses,
as defined below.

"Operating Expenses” means the current expenses, paid or
accrued, of operation and maintenance of the System and 1its
facilities, and includes, without limiting the generality cf the
foregeing, Insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System,
*he accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasomable operating casts as are normally
and regularly included under recognized accounting prineiples and
retention of a sum not to exceed 1/6th of the budgeted Operating
Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also
retention of not to exceed such sum as working capital, provided that
all monthly amortization payments Upon the Bonds and into the
1976 Reserve Fund, the 1992 Reserve Fund and the Depreciation Reserve
have been made to the last monthly payment date prior to the date of
such retentiomn.

"Project” shall have the meaning stated im Section 1.02B

above.

"Purchaser” or "Government” means United Stares Department
of Agriculture, Farmers Home Administration, and any successor
thereof.

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

(a) Govermment Obligatiomns;

{b) Govermnment Obligations which have been
stripped of their unmatured interast coupens,
interest  coupons stripped from Government
Obligations, and receipts or certificates
evidencing payments from Government Obligations
or intarest coupons stripped from Government

Chligations,

{¢) Bonds, debentures, notes Or other
cvidences of indebtedness issued by any of the
following agencies: Banks for Cocoperatives;

Federal Intermediate Credit Banks; Federal Home
Lean Bank System; Export-Impert Bank of the
Uniced States; Federal Land Banks; Govermment




National Mortgage Association; Tennessee Valley
Authority; or Washingten Metropolitan Area
Transit Autherity;

(d) Any bond, debenture, note,
participation certificate or cther similar
obligations issued by the Federal National
Mortgage Assoclation  to the extent such
obligation 1s guaranteed by the Govermment
National Morctgage 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 depesit, time
deposits or other similar banking arrangements;
which, to the extent not Insured by the FDIC
(hereinbefore defined) or Federal BSavings and
Loan Insurance Corperation, 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 wvalue
thereof is always at least equal ta the principal
amount of said time accounts;

(f£) 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 assoclations 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 agreemeénts oY
must be replaced or increased so that the market
value thereof is always at least eqgual 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
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such collateral, and such collateral must be free
of all eclaims by third parties;

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

¢iy) oObligations of States or political
cubdivisions or agencies thereof, the interest on
which is excluded from gross income for federal
income tax purposes, and which are rated at
least "A" by Moody's Investors Service or
Standard & Poor'’s Corporatiom. .

"Registered Owner,” "Bondholder,” "Holder of the Bond"” or
any similar term means any Pperson who shall be the registered owner
of the Bond.

"Registrar” means the Issuer, which shall usually so act by
its Secretary.

"Resolutions” means, collectively, the 1976 Resolution and
the Bond Legislation.

‘ %1976 Resolution” means the resolution of the Issuer adoprted
January 6, 1977, authorizing the 1976 Bond.

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

"Secretary” means the Secretary of the Governing Body.

"System” means the waterworks of the Issuer as improved,
enlarged and expanded by the Project, and includes the complete
waterworks system of the Issuer and all waterworks facilities owmed
by the Issuer and all facilities and other property of every mnature,
real or persomnal, now or hereafter owned, held or used in connection
with the waterworks system; and shall alse include any and all
additions, extensions, improvements, properties or other facilities
at any time acquired or constructed for the waterworks system of the
Issuer. -



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

Words importing singular number shall inelude the plural
qumber in each case and vice versa; words importing persons shall
include firms and corporations; and words importing the masculine,
feminine or neuter gender shall include any other gender.

Secrion 1.05. Compliance with Requirements of 1976 Bond and
1976 Resolution. The issuance of the Bond junior and suberdinate
to the 1976 Bond is permitted under the terms of the 1976 Bond and the
1976 Resolution, and the Issuer has complied with the terms of the
1976 Bond and the 1976 Resolution with respect to the issuance of the
Fond or obtained a waiver thereof. The Issuer is not in default under
the terms of the 1976 Bond, the 1976 Resclution or any document ax
agreement in comnection therewith and has complied with all
requirements of all the foregoing with respect to the issuance of the
Bond.




ARTICLE IT

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction
of the Eroject. There is hereby authorized and ordered the
acquisition and construction of the Project, at an estimated cost of
$358,000, in accordance with the plans and specifiecstions which have
been prepared by the Consulting Engineers, heretofore filed in the
office of the Governing Body. The proceeds of the Bond hereby
authorized shall be applied as provided in Article IV herecf.




ARTICLE ITI

AUTHCRIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE CF BOHD

Section 3.01. Authorization pf Bend. Subject and pursuant
to the provisions of the Bond Legislation, the Bond of the Issuer, to
be known as "Water Revenue Bond, Series 1992,” is hereby authorized
to be issued in the aggregate principal amount of not exceeding
$358,000 for the purpose of permanently financing a portion of the
cost of the acquisition and construction of the Project.

Section 3.02. Description of Bond. The Bond shall be
issued in single form, numbered R-1, only as a fully registered Bond,
and shall be dated the date of delivery thereof. The Bond shall bear
interest from the date of delivery, payable monthly at the rate of 5%
per annum, and shall be sold for the par value thereof.

The Bond shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and
shall be payable as provided in the Bond form hereinafter set forth.

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

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

No registration of transfer of the Bond shall be permitted

to be made after the 15th day next precediag any installment payment
P date on the Bond.
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Section 3.04. Registrar. The Issuer shall be the Registrar
and will keep, or cause to be kept by its agent, at its office,
sufficient books for the registration and transfer of the Bond, and,
upon presentation for such purpese, the Registrar shall, under such
reasonable regulations as it may prescribe, register the Bond
initially issued pursuant hereto and register the transfer, or cause
to be registered by its agent, on such books, the transfer of the Bond
as hereinbefore provided.

The Registrar shall accept the Bond for registration or
transfer only if ownership thereof is to be registerad in the name of
the Govermment, an individual (including jolnt ownership), a
corporation, a partnership or a trust, and only upon receipt of the
social security number of each individual, the federal employer
identification number of each corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal empleyer identification number and date of each trust and
the name of the trustee of each trust and/or such other Identifying
number and information as may be required by law. The Bond shall
initially be fully registered as to both principal and interest in the
name of the United States of America, Farmers Home Administration. So
long as the Bond shall be registered in the name of the United States
of America, Farmers Home Administration, the address of the
United States of America, Farmers Home Administration, for
registration purposes shall be Post Office Box 673, Morgantown,
Weast Virginia 26303, or such other address as shall be stated in
writing co the Issuer by the United States of America, Farmers Home
Administration.

Sectien 3.05. Execution of Bond. The Bond shall &bte
executed in the name of the Issuer by the Chairman and its corporate
seal shall be affixed theretec and attested by the Secretary. 1In case
any one or more of the officers who shall have signed or sealed the
RBond shall cease to be such officer of the Issuer before the Eond so
signed and sealed have been actually sold and delivered, such Bond may
nevertheless be sold and delivered as herein provided and may hbe
issued as if the person who signed or sealed such Bond had not ceased
to hold such office. Any Bond may be signed and sealed on behalf of
the Issuer by such persom as at the actual time of the execution of

. such Bond shall hold the proper office in the Issuer, although at the

date of such Bond such person may not have held such office or may not

have been so authorized.

‘Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost.
In case the Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may in its discretion issue and deliver a new Bond of
like tenor as the Bond se murilated, destroyed, stolen or leost, in
exchange and substitution for such mutilated Bond or in lieu of and

11,



substiturion for the Bond destroyed, stolen or lost, and upon the
holder’s furmishing the Issuer proof of his ownership Cthereof and
complying with such other reasonable regulations and conditions as the
Issuer may require. The Bond so surrendered shall be canceled and
held for the account of the Isszuer, If the Bond shall have matured or
be zbout to mature, instead of issuing a substitute Bond the Issuer
may pay the same, and, if such Bond be destroyed, stolen or losrt,
without surrender thereof.

Section 3.07. Bond Secured by Pledge of Net Revenues. The
payment of the debt service of the Bond shall be secured forthwith by
a lien on the Net Revenues derived from the System in addition to the
statutory mortgage lien on the System hereinafter provided for, but
such liens and pledge are junior and subardinate to the liens and
pledge of the 1976 Bond. The Net Revenues derived from the System in
an amount sufficient to pay the principal of and interest on the Bond,
and to make the payments as hereinafter provided, are herseby
irrevocably pledged to the payment of the principal of and interest on
the Bond as the same become due as herein provided.

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

12.



{Form of Bond)

WATER REVENUE BOND, SERIES 1992

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

5358, 000

No. R-1 Date:

FOR VALUE RECEIVED, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRIGCT (herein called "Borrower”) promises to pay to the order of
the United States of america, Farmers Home Administration (the
"Government”), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such othex place as the
Govermment may hereafter designate in writing, the primcipal sum of
THREE HUNDRED FIFTY-EIGHT THOUSAND DOLLARS ($358,000), plus interest
on the unpaid principal balance at the rate of 5% per annum. The said
principal and interest shall be paid in the following installments on
the following dates: Monthly installments of interest only,
commencing 30 days following delivery of the Bond and continuing on
the corresponding day of each month for the first 24 months after the
date hereof, and 51,758, covering principal and interest, thereafter
on said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of this
Bond, in the sum of the unpaid principal and interest due on the date
thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

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

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

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

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

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

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

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

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, extensions and
improvemeﬁts to the waterworks system {(the "System") of Borrower, is
payable solely from the revenues to be derived from the operation of
the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System.
This Bond does mnot in any mamner constitute an indebtedness of
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Borrower within the meaning of any constitutiomal or statutory
provision er limitation.

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

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

This Bond has been issued under and in full compliance with
the Comstitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act"), and a Resolution of Borrower authorizing
izsuance of this Bond (the "Resolution").

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

This Bond is given as evidence of a loan teo Borrower made or
insured by the Govermnment pursuant to the Consclidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.
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This Bond is junior and subordinate, as to liens on, pledge
and source of and security for payment from such revenues, and in all
other respects, to the 13976 Bond, defined and described in the
Resolution. :

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

CENTRAI, HAMPSHIRE PUBLIC SERVICE DISTRICT
{Name of Borrower)

[CORPORATE SEAL]

{Signature of Executive O0fficial)

Chairman, Public Service Board
{Title of Executive 0Official}

Re. 1. Box 1900
(P. 0. Box No. or Street Address)

Romney, West Virginia 26757
(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretarv; Public Serwvice Board
(Title of Executive Qfficial)
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{(Form of)r

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1y 8 (6 §
2y & (7) 8§
(3 8 (8y %
(&) § () §
{5y § (10> §
TOTAL $
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[Form of Assignment]
ASSTGNMENT

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

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

the said Bond on the books kept for registration of the within Bond

of the said Issuer with full power of substitution in the premises.

Dated: .

In the presence of:
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ARTICLE TV

SYSTEM REVENUES AND APPLICATICN THERECQF;
DISPOSITION OF BOKD PROGEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are hereby
created and established with (or continued if previously established
by the 1976 Resolution), and shall be held by, the Depository Bank
separate, distinct and apart from all other funds or accounts of the
Depository Bank and from each other:

(1) Revenue Fund (established by the 1976 Resolution);

(2) Reserve Fund (established by the 1976 Resolution
and herein called the "1876 Reserve Fund"};

(3) Depreciation Reserve (established by  the
1976 Resolution);

(4) Project Construction Account; and
(5) 1992 Reserve Fund.

Section 4.02. Bond Proceeds; Project Copnstruction Account.
The proceeds of the sale of the sond shall be deposited upon receipt
by the Issuer in the Project Construction Account. The moneys in the
Project Construction Account in excess of the amount insured by FDIC
chall be secured at all times by the Depository Bank by securities or
in a manner lawful for the securing of deposits of State and municipal
funds under West Virginia law. Momeys in the Project Comstruction
Account shall be expended by the Issuer solely for the purposes

provided herein.

Moneys in the Froject Construction Account shall be used
solely to pay the cost of acguisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

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

Pending application as provided in this Section 4.02, money
and funds in the Project Comstruction Account shall be invested and
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reipvested at the direction of the Issuer, to the extent possible in
accordance with applicable law, in Qualified Investments.

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

Section 4.03. Covenants of the Issuer as to System Revenues
and Funds. So long as any of the Bonds shall be outstanding and
unpaid, or until there shall have been set apart in the 1992 Reserve
Fund and the 1976 Reserve Fund, sums sufficient to pay, when due or
at the earliest practical prepayment date, the entire principal of the
respective Bonds remaining unpaid, together with interest accrued and
to accrue thereon to the date of such payment, the Issuer further

covenants with the holders of the Bonds as follows:

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

B. DISPOSITION OF REVENUES. All Revenues at any time
on deposit in the Revenue Fund shall be disposed of only in
the following order and priority, subject to and in
accordance with the terms of the 1976 Resolutlion and this
Bond Legislation:

(i) The Issuer shall first each month pay
from the moneys in the Revenue Fund all current
Operating Expenses.

(ii) The Issuer shall next, by the fifteenth
day of each month, transfer from the Revenue Fund
and pay to the National Finance Office designated
in the 1976 Bond, the amounts required to pay the
interest on and the principal of the 1976 Bond as
provided therein,

(i1i) The Issuer shall next, by the fifteenth
day of each menth, transfer from the Revenue Fund
and deposit with the Depository Bank in the
1976 Reserve Fund, 1/12th of 1/10th of the
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maximum aggregate amount of principal and
interest becoming due on the 1976 Bend in any
year until the amoumt in the 19746 Reserve Fund
equals the sum of $25,000, which sum 1s herein
called the ”1976 Minimum Reserve.” after the
1976 Minimum Reserve has been accumulated in the
1976 Reserve Fund, the Issuer shall menthly
deposit into the 1976 Reserve Fund such part of
the moneys remaining in the Revenue Fund, after
such  provision for payment of  monthly
installments on the 1976 Bond and for payment of
Operating Expenses of the System, as shall he
required to maintain the 1976 Minimum Reserve in
the 1976 Reserve  Fund. Moneys in  the
1976 Reserve Fund shall be used solely to make up
any deficiency for monthly payments of the
principal of and Imterest on the 1976 Bond to
said National Finance Dffice as the same shall
become due or for mandatory redemption of the
1976 Bond as in the 1976 Resolution and herein
provided, and for no other purpose.

(iv) after all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, the Issuer shall next, on or
before the due date of each installment on the
Bond, transfer from the Revenue Fund and pay to
the National Finance Office designated in the
Bond (or such other place as may be subsequently
designated pursuant to the Bond), the amounts
required to pay the interest on the Bond, and to
amortize the principal of the Bond over the life
of the Bond issue, and, thereafter, the Issuer
shall transfer from the Revenue Fund and deposit
in the 1992 Reserve Fund, 1/12th of 1/10th of the
amount equal to the maximum amount of principal
and interest hecoming due on the Bond in any
year, until the amount in the 1992 Reserve Fund
equals such maximum amount (the 71992 Minimum
Reserve”). After the 1992 Minimum Reserve has
been accumulated im the 1992 Reserve Fund, the
Issuer  shall monthly deposit into the
1997 Reserve Fund such part of the moneys
remaining in the Revenue Fund, after such
provision for the payments hereinabove provided,
2s shall be required to maintain the 1992 Minimum
Reserve in the 1992 Reserve Fund. Moneys in the
1992 Reserve Fund shall be used solely to make up
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any deficiency for monthly payments of the
principal of and interest on the Bond to said
Nationmal Finance Office (er other place provided)
as the same shall become due or for prepayment of
installments on the Bomd, or for mandatory
prepayment of the Bond as hereinafter provided,
and for no other purpose; provided, however,
that when the 1992 Minimum Reserve has been
accumulated in the 1992 Reserve Fund, all
earnings of investments of moneys therein shall
at least annually be transferred to and deposited
in the Revenue Fund and used for prepayment of
the principal of the Bond.

{(v) The Issuer shall next, by the.fifteenth
day of each month, transfer from the Revenue Fund
and deposit in the Depreciation Reserve, the
moneys remaining in the Revenue Fund and mot
permitted to be retained thereirn, until there has
been accumulated in the Depreciation Reserve the
aggregate sum of $54,900, and thereafter, such
sums as shall be required to maintain such amount
therein. Moneys in the Depreciation Reserve
shall be used first to make up any deficiencies
for monthly payments of principal of and interest
on the 1976 Bond as the same become due, and next
to restore to the 1976 Reserve Fund any sum or
sums transferred therefrom, and, thereafter, to
meet the principal, interest and reserve paymernts
upon the Bond, om a subordinate basis, to the
extent that moneys in the 1592 Reserve Fund are
insufficient therefor. Thereafter, and provided
that payments into the 1976 Reserve Fund and the
1992 Reserve Fund are current and in accordance
with the foregoing provisions and provisions of
the 1976 Resolution, moneys in the Depreciation
Reserve may be withdrawn by the Issuer and used
for extraordinary repairs and for replacements of
equipment and improvements for the System, or any
part thereof.

(vi) after all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, any moneys remaining therein and
not permitted to be retained therein may be used
to prepay installments of the 1976 Bond
outstanding and, . thereafter, to prepay
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installments on the Bond, or for any lawful
purpose.

Whenever the moneys in the 1976 Reserve Fund shall be
sufficient to prepay the 1376 Bond in full, it shall be the
mandatory duty of the Issuer, anything to the contrary in
the Resolutions notwithstanding, to direct the Depository
Bank to prepay the 1976 Bond at the earliest practical date
and in accordance with the applicable provisions of the
1976 Resolution and hereof.

Whenever the moneys in the 1992 Reserve Fund shall be
sufficient to prepay the Bond in full, 1t shall be the
mandatory duty of the Issuer, anything to the contrary
herein notwithstanding, to prepay the Bond at the earliest
practical date and in accordance with applicable provisions
hereof.

The Depository Bank 1is hereby and by the
1976 Resolution designated as the Fiscal Agent for the
administration of the 1976 Reserve Fund, the 1392 Reserve
Fund and the Depreciation Reserve as herein and therein
provided, and all amounts required for the 1976 Reserve
Fund, the 1992 Reserve Fund and the Depreciation Reserve
will be deposited by the Issuer upon transfers of funds from
the Revenue Fund at the times provided herein and in the
1976 Resolution, together with written advice statimg the
amount remitted for deposit into each such fund.

The Revenue Fund, the 1991 Reserve Fund and the
Depreciation Reserve shall constitute trust funds and shall
be used only for the purposes and In the order provided
herein and in the 1976 Resolutiom, and until so used, the
Purchaser shall have a lien thereon for further securing
payment of the Bond and the interest thereon, which lien
shall be junior and subordinate to the lien of the holder
of the 1676 Bond as to the Revenue Fund and the Depreciation
Reserve, but the Depository Bank shall not be a trustee as
to such funds. '

1f on any payment date the Revenues are insufficient
to make the payments and transfers and to place the regquired
amount in any of the funds or accounts as hereinabove and
{n the 1976 Resolution provided, the deficiency shall be
made up in the subseguent payments and transfers in addition
to those which would otherwise be required to be made on the
subsequent payment dates..



The Depository Bank shall keep the moneys in the
1976 Reserve Fund and the Depreciation Reserve invested and
reinvested to the fullest extent practicable in direct
obligations of, or obligations the payment of the principal
of and interest on which are guaranteed by, the
United States of America and having maturities not exceeding
two years. The Depository Bank, at the direction of the
Issuer, shall keep the morneys in the 1992 Beserve Fund
invested and reinvested to the fullest extent possible in
accordance with applicable law, and to the extent
practicable, in Qualified Investments having maturities
consonant with the requirad use thereof. Investments in any
fund or account under this Bond Legislation shall, unless
otherwise provided in the 1976 Resolution or herein, or
unless otherwise required by law, be valued at the lower of
cost or the then current market value, or at the redemption
price thereof if then redeemable at the option of the
holder, including value of accrued Iinterest and giving
effect to the amortization of discount, or at par if such
investment is held by the "consolidated fund” managed by the
West Virginia State Board of Investments. Subject to the
1976 Resolution, 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 interest accruing thereon
and any profit or loss realized from such investment shall
be credited or charged to the appropriate fund or account.
Earnings upon moneys in the 1976 Reserve Fund and the
1992 Reserve Fund, so long as the respective 1976 Minimum
Reserve and 1992 Minimum Reserve are on deposit and
maintained therein, shall be paid annually in January into
the Revenue Fund by the Depository Bank.

C. CHANGE OF DEPOSITORY BANK AND FISCAL AGENT. The
Issuer may designate another bank or trust company imsured
by FDIC as Depository Bank and Fiscal Agent if the
Depository Bank should cease for any reason to serve or if
the Governing Body determines by resolution that the
Depository Bank or its successor should no longer serve as
Depository Bank and Fiscal Agent. Upon any such change, the
Governing Body will cause notice of the change to be sent
by registered or certified mail to the Purchaser and shall
give such other notice as required under, and in the manner
provided in, the 1376 Resoclution.

D. USER CONTRACTS. The Issuer shall, prior to

delivery of the Bond, provide evidence that there will be
at least 700 bona fide users upon the System on completion
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of the Project, in full compliance with the requirements and
conditions of the Purchaser.

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

F. INVESTMENT OF EXCESS BATANCES. The moneys in
excess of the sum insured by FDIC in any of such funds or
accounts with the Depository Bank shall at all times be
secured, to the full extent thereof in excess of such
insured sum, in a lawful manner for securing deposits of
State and municipal funds under the laws of the State of
West Virginia.

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

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

GENERAL COVENANTS, ETC.

Saction 5.0L. General Statement. So long as the Bond shall
be outstanding and unpaid, or until therxe shall have been set apart
sn the 1992 Reserve Fund a sum sufficient to prepay the entire
principal of the Bond remeining unpaid, together with interest accrued
and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shall be and constitute valid and legally
binding covenants between the Issuer and the Purchaser.

Section 5.02. Rates. The Issuer will, in the manner
provided in the Act, fix and collect such rates, faes or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to the
payment and deposits on account of the 1976 Bond, plus Net Revenues
equal to not less than 110% of the anmual debt service on the Bend and
sufficient to make the payments required herein into the 1992 Reserve
Fund and the Deprecilation Reserve and for all the necessary expenses
of operating and maintaining the System during such Fiscal Year and
such rates, fees and other charges shall not ke reduced so as to be
jnsufficient to provide adequate Revenues for such purposes,

: Section 5.03. Sale of the System. The System will not be
sold without the prior written consent of the Purchaser so long as the
Bond is outstanding. Such consent will provide for disposition of the
proceeds of any such sale.

Section 5.04. Issuance of Additignal Parity Bonds or
Obligations. No additional paricy bonds or obligations payable out
of any or all of the Revenues of the System shall be issued, except
with the prior written consent of the Purchaser.

Section 5.05. Insurance and Bounds. The Issuer hsreby
covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, <¢arry and maintain,
so long as the Bond remains outstanding, insurance with a reputable
insurance carrier or carriers covering the following risks and in the
following amounts:

(a) Fire, Lightning, Vandalism, Malicious
Wischief and Extended Coverage Insurance, to be
procured upon acceptance of any part of the
Project from the contractor, and immediately upon
any portion of the System now in use, omn all
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above-ground structures of the System and
mechanical and electrical equipment in place or
stored on the site in an amcunt equal to the full
insurable value thereof, In the event of any
damage to or destruction of any portion of the
System, the Issuer will promptly arrange for the
application of the insurance proceeds for the
repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or
will require each contractor and subcontracter
to, obtain and maintain builder’'s risk insurance
to protect the interests of the Issuer during
construction of the Project in the full insurable
value thereof.

(b} Public Liability Insurance, with limits
of not less than $500,000 for one or more perscns
injured or killed in one accident to protect the
Issuer from claims for bedily injury and/or
death, and not less than $200,000 to protect the
Issuer from claims for damage to property of
others which may arise from the operation of the
‘System, such insurance to be procured not later
than the date of delivery of the Bond.

fc) Vehicular Public Liability Insurapce,
in the event the TIssuer owns or operates any
vehicle in the operation of the System, or in the
event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000
for one or more perscms injured or killed in one
aceident to protect the Issuer from claims for
bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for
damage to property of others which may arise from
such operation of vehicles, such insurance to be
procured prior to acquisition or commencement of
operation of any such wvehicle for the Issuer.

(d) Workers’ Compensation Coverage for All
Employees of the District Eligible Therefor and
Performance and Payment Bonds, such bonds to be
in the amounts of 100% of the construction
‘contract, will be required of each prime
contractor, and such payment bonds have been or
will be filed with-the Clerk of the County
Commission of said County prior to commencement
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of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers'
compensation coverage shall be maintained as
required by the laws of the State of
West Virginia.

(e) Fidelity Bondg will be provided as to
every member of the Governing Body and as to
every officer and employee thereof having custody
of the Revenue Fund or of any revenues or other
funds of the Issuer in an amount at least equal
to the total funds in the custeody of any such
person at any one time, and initially in the
amount of §50,000 upon the treasurer, provided,
however, that no bond shall be required inscfar
as custody of the Project Construction Account is
concerned so long as checks thereon require the
signature of a representative of the Purchaser.

(f) Provided, however, and in lieu of and
notwithstanding the foregoing provisionms of this
Section, during construction of the Project and
so long as the Bond is outstanding, the Issuer
will carry insurance and bonds or cause Insurance
and bonds to be carried for the protection of the
Issuer, and during such construction will reguire
each contractor and subcontractor to carry
insurance, of such types and in such amounts as
the Purchaser may specify, with insurance
‘carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statutory Mortgage. For the further
protection of the Holder of the Bond, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory mortgage
lien is hereby recognized and declared to be valid and binding and
shall take effect immediately upon the delivery of the Bond, but
junior and subordinate to the lien in favor of the holder of the
1376 Bond.

Section 5,07. Events of Default. Each of the fellowing
events is hereby declared an "Event of Default*:

(a) Failure to make payment of any monthly
amortization installment upon the Bond at the
date specified for payment thereof; and
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(b} Failure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained in
the Bond or herein, or violation of or failure to
observe any provision of any pertinent law.

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

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

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

If for any reason the Issuer shall not have adopted the
Annual Budget before the lst day of any Fiscal Year, it shall adopt a
Budget of Current Expenses from month to month until the adoption of
the Annual Budget; provided, however, that ne such monthly budget
shall exceed the budget for the corresponding month in the next year
preceding by more than 10%; and provided further, that adoption of a
Budget of Current Expenses shall not constitute compliance with the
covenant to adopt an Annual Budget unless failure to adopt an Arnual
Budget be for a reason beyond the control of the Issuer. Each such
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Budget of Current Expenses shall be mailed immediately to the
Purchaser.

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

Section 53.11. Covepnant to Proceed and Complete. The Issuer
hereby covenants to proceed as promptly as possible with the
acquisition and construction of the Project to completion thereof in
accordance with the plans and specifications prepared by the
Consulting Engineer on file with the Secretary on the date of adoption
hereof, subject to permitted changes.

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

The Issuer shall, at least once a year, cause said books,
records and accounts of the System te be properly audited by an
independent competent firm of certified public accountants and shall
mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and
accounts.

Section 5.13. Maintenance of System. The Issuer covenants
that it will continuously operate, in an economical and efficient
manner, and maintain the System as a revenue-producing utility as
herein provided s¢ leng as the Bond is outstanding.

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

RATES, ETC,

Section 6.01. Initial Schedule of Rates and Charges; Bules.
A. The initial schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as required under the order of the Public
Service Commission of West Virginia, enterad -om1 September 10, 1992,
Case No. 91-999-PWD-CN, which order 1is incorporated herein by
reference as a part hereof, and any applicable prior order and/or
tariff with respect to such rates and charges.

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

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

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

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

F. The Issuer, to the extent permitted by law, will not
accept payment of any water bill from a customer served with water and
sewer services by the Issuer without payment at the same time of a
sewer bill owed by such customer for the same premises,
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ARTICIE VIE

MISCELLANEQUS

Secrion 7.01. Payment of Bond. If the Issuer shall pay or
there shall otherwise be paid, to the Holder of the Bond, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislation,
then with respect to the Bond, the pledge of HNet Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the TIssuer to the
Registered Owner of the Bond, shall thereupon cease, terminate and
become void and be discharged and satisfled.

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

Section 7.03. Delivery of Bond No. R-1. The Chairman,
Secretary and Treasurer of the Governing Body are hereby authorized
and directed to cause Bond No. R-1, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon
as the Purchaser will accept such delivery.

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

Section 7.05. Conflicting Provisions Repealed. All other
resolutions and eorders, or parts thereof, iIn conflict with the
provisions hereof are, to the extent of such conflicts, hereby
repealed; provided that this Section shall not be applicable to the
Loan Resolution (Form FmHA &442-47) or the 1976 Resolution.

Section 7.06. Table of Contents and Headings. The Table
of Contents and headings of the articles, sectlons and subsections
hereof are for comvenience only and shall meither control nor affect
in any way the meaning or construction of any of the provisions
hereof.
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Section 7.07. Covenant ¢f Due Procedure, ELc. The Issuer
covenants that all acts, conditions, things and procedures required
to exist, to happen, to be performed cr 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 raquired by and in full compliance with the laws and Constitution
of the State applicable thereto; and that the Chairman, Secretary and
members of the Governing Body were at all times when any actions in
conpection with this Resolution occurred and are duly in office and
duly qualified for such office.

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

sdopted: September 21, 1992.
M’} f?' ?14-’19/1—/
Ch an of Publi@ Service Board
‘\p ’
a—(/;l ,‘_-'_._{’A o ] )
Member

. —_—
Lo J

Member - 7

09/15/92
CHB A2
13545,/91001
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SPECIMEN BOND

WATER REVENUE BOND, SERIES 1992

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

$358,000

No. R-1 Date: September 21, 1992

FOR VALUE RECEIVED, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT (herein called "Borrower”) promises to pay to the order of
the United States of America, Farmers Home Administration (the
"Government”), or its registered assigns, at its National Finance
Office, St. Louis, Missouri 63103, or at such other place as the
Government may hereafter designate in writing, the principal sum of
THEEE HUNDRED FIFTY-EIGHT THOUSAND DOLLARS ($358,000), plus interest
on the unpaid principal balance at the rate of 5% per annum. The said
principal and interest shall be paid in the following installments on
the following dates: Monthly installments of interest only,
commencing 30 days following delivery of the Bond and continuing on
the corresponding day of each month for the first 24 months after the
date hereof, and $1,758, covering principal and interest, thereafter
on said corresponding day of each month, except that the final
installment shall be paid at the end of 40 years from the date of this
"Bond, in the sum of the unpaid principal and interest due on the date
thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement
modifying the foregoing schedule of payments.

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

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

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



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

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

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

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

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



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

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

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

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

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



This Bond is junior and subordinate, as to liens on, pledge
and source of and security for payment from such revenues, and in all
other respects, to the 1976 Bond, defined and described in the
Resoclution.

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

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

[ CORPORATE SEAL]

Chairman, Public Service Board
Rt. 1, Box 1500
Romney, West Virginia 26757

ATTEST:

Secretary, Public Service Board



(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(L) _ 8 (6) §
(2) § (7) 8
(3) 8§ (8) §
(4 8§ (9§
(5) § 10y 8
TOTAL $




[Form of Assignment]
ASSTGNMENT
FOR VALUE RECEIVED the undersigned sells, assigns, and

transfers unto

the within Bond and does hereby irrevocably constitute and appoint
, Attormey 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: b

In the presence of:




CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA)

BOND RESOLUTION

Table of Contents

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01 Agthority for this Resolution

Section 1,02 Findings
Section 1.03 Bond Legislation Constitutes Contract
Section 1.04 Definitions
ARTICLE II
AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.0} Authorization of Acquisition and Construction of the Project

ARTICLE 11
AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA

Section 3.01
Section 3.02
Section 3.03
Section 3.04
Section 3.05
Section 3.06
Section 3.07
Section 3.08

Section 1.09
Section 3.10

CH5246331.2

ASSISTANCE AGREEMENT

Authorization of Bonds

Terms of Boads

Execution of Bonds

Authentication and Registration

Negotiability, Transfer and Registration

Bonds Mutilated, Destroyed, Stolen or Lost

Bonds not to be Indebtedness of the Issuer

Bonds Secured by Pledge of Net Revenues; Lien
Positions with Respect fo Bonds

Delivery of Bonds

Form of Bonds

FORM QF SERIES 2009 B BOND



Sectioﬂ 3.11

Section 3.12

Sale of Bonds; Approval and Ratification ef Execution of ARRA
Assistance Agreement
“Amended Schedule” Filing

ARTICLE IV
[RESERVED]

ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION

- Section 5,01

Section 5.02

" Section 5.03

Section 6.01

Section 6.02

Section 7.01
Section 7.02
Section 7.03

Section. 7.04

Section 7.05 . .

Section 7.06

Section 7.07
Section 7.08
Section 7.09
Section 7.10
Section 7.11
Section 7.12
Section 7.13
Section 7.14
Section 7.15
Section 7.16
Section 7.17
Section 7.18
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THEREOF
Establishment of Funds and Accounts with Dcp’ositbry Bank

Esfablishment of Funds and Accounts with Comumission
System Revenues; Flow of Funds

ARTICLE VI

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Application of Bond Proceeds; Pledge of Unexpended
Bond Proceeds
Dishursements From the Bond Construction Tmst Fund

 ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

General Cavenants of the [ssuer

Bonds not to be Indebtedness of the Jssuer

Bonds Secured by Pledge of Net Revenues; Lien
Positions with Respect to Bonds

Initial Schedule of Rates and Charges

Sale of the System

Issuance of QOther Obligations Payable Out of Revenues

and General Covenant Against Encumbrances

Parity Bonds

Books; Records and Audit

Rates

Operating Budget and Monthly Financial Report

Engineering Services and Operatmg Personnel

No Competing Franchise

Enforcement of Collections

No Free Services

Insurance and Censtruction Bonds

Mandatory Connections

Completion and Operation of Project; Permits and Orders

Reserved

it



Section 7.19
Section 7.20
Section 7.21
Section 7.22

Section 8.01
Section 8.02

Section 9.01
Section 9.02
Section 9.03

Statutory Mortgage Lien

Compliznce with ARRA Assistance Agreement and Law

Securities Laws Compliance
Contracts; Change Orders; Public Releases

ARTICLE VIII

. INVESTMENT OF FUNDS; NON ARBITRAGE

Investments

Certificate as to use of Proceeds; Covenants as to Use of

Proceeds

ARTICLE IX
DEFAULT AND REMEDIES

Events of Default
Remedies
Appointment of Receiver

ARTICLE X
PAYMENT OF BONDS

Section 10.01 Payment of Bonds

ARTICLE XI
MISCELLANEOUS

Section 11.01
Section 11.02
Section 11,03
Section 11.04
Section 11.05
Section 11.06
Section 11.07

Amendment or Modification of Bond Legislation
Bond Legistation Constitutes Contract
Severability of Invalid Provisions

Headings, Etc.

Conflicting Provisions Repezaled

Cavenant of Due Procedure, Etc.

Effective Date

SIGNATURES

CERTIFICATION

EXHIBIT A
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC
SEWERAGE SYSTEM OF CENTRAL HAMPSHIRE
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COST, NOT -OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE
* DISTRICT OF $1,791,405 IN AGGREGATE PRINCIPAL -~
AMOUNT OF SEWER REVENUE BONDS, SERIES
2009 B (WEST VIRGINIA SRF PROGRAM/ARRA);
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 ARRA ASSISTANCE
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 CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINYTIONS

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 pursnant 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. Central Hampshire Public Service District (the “Issuer”) is a public
service district and a public corporation and political subdivision of the State of
West Virginia in Hampshire County of said State,
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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 public sewerage system of the Issuer, consisting of construction of certain
improvements ta the sewer system and to install equipment to deliver flows to Romney for
treatment, and necessary appurtenances relating thereto, together with all eppurtenant
facilities (collectively, the “Project’), which constitute properties for the collection,
treatment, purification or disposal of lquid 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 calied 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 the costs of acquisition
and construction of the Project through the issuance of s revenue bonds to the
West Virginia Water Development Authority (the “Authority™), in connection with the West
Virginia Water Pollution Controf Revolving Fund pursuant to the Act.

D. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds, Series 2009 B (West Virginia SRF Program/ARRA), in the aggregate principal
amount of $1,791,405 (the “Series 2009 B Bonds™), to permanently finance the costs of
acquisition and construction of the Project. The rernaining costs of the Project shall be
funded from the sources set forth in Section 2.01 hersof. 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 2009 B Bonds prior to and during
acquisition and construction of the Project and for a period not exceading 6 months after
comptetion 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 hecessary or incident to deterinining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
including the SRF Administrative Fee (as hereinafter defined), discount, initial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection
with the sale of the Serjes 2009 B 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 2009 B
Bonds or the repayment of indebtedness incurred by the Issuer for such purposes shall be
deemed Costs of the Project, as hereinafter defined.

E. The period of usefulness of the System after completion of the
Project is not less than 10 years.

E. It is in the best interests of the Issuer that its Series 2009 B Bonds
be sold to the Authority pursuant to the terms and provisions of an ARRA Assistance
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Agreement by and among the Issuer, the Authority and the West Virginia Department of
Environmental Protection (the “DEP™), in form satisfactory to the respective parties (the
“ARRA Assistance Agreement™), approved hereby if not previcusly approved by resolution
of the Issuer.

G. . There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2009 B Bonds as to liens, piedge and source of and security for
payment, being.the Issuer’s (i) Sewer Revenue Bonds, Series 1999 A (West Virginia SRF
Program), dated April 27, 1999, issued in the original aggregate principal amount of
$2,836,000 (the “Series 1999 A Bonds™); (i) Sewer Refunding Bonds, Series 2005 A (West
Virginia Infrastructure Fund), dated March 11, 20035, issued in the original aggregate
principal amount of $1,725,000 (the "Series 2005 A Bonds™); (iii) Sewer Refunding Bonds,
Series 2005 B (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the
original aggregate principal amount of $1,599,500 (the “Series 2005 B Bonds™); and (iv)
Sewer Revenue Bonds, Series 2005 C (West Virginta Infrastructure Fund), dated March 11,
2005, issued in the original aggregate principal amount of §220,203 (the “Series 2005 C
Bonds™), (collectively, the "Prior Bonds").

The Series 2009 B Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all other respects.
Prior to the issuance of the Series 2009 B Bonds, the Issuer wiil 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
issuance of the Series 2009 B 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 Systein. The Issuer is in compliance with all 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 ali costs
of operation and maintenance of the System and the principal of and mterest, if any, on the
Series 2009 3 Bonds and the Prior Bonds, and to make payments into all funds and accounts
and other payments provided for herein.

L. The Issuer has complied with all requirements of West Virginia law
and the ARRA. Assistance Agreement relating to authorization of the acquisition,
construction and-operation of the Project and the System and issuance of the Series 2009 B
Bonds, or will have so complied prior to issuance of any thereof, including, among other
things and without limitation, the approval of the Project and the financing thereof by the
West Virginia Infrastructure and Jobs Development 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 2009 B Bonds or such final order will not be
subject to appeal or rehearing, ‘
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L The Project has been reviewed and detenmined to be technically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2009 B Bonds by those who shall be the Registered Gwners of
the sarne 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 2009 B
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 reasen of
priority of issuance or otherwise, except as expressly provided therein and herein.

Section 1.04.  Definiticns. The following terms shall have the foilowing
meanings 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.

“ARRA Assistance Agreement” means the ARRA Assistance Agreement
heretofore entered into, or to be entered into, by and among the Issuer, the Authority and the
DEP, providing for the purchase of the Series 2009 B Bonds from the Issuer by the
Authority, the form of which shali be approved, and the execution and delivery by the Issuer
authorized and directed or ratified by the Supplemental Resolution.

“Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2009 B 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 1:pon authorization from
the DEP under the Act.

 “Authorized Officer” means the Chairman of the Governing Body of the
Jssuer or any temporary Chairman duly selected by the Governing Body.

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

“Bond Legistation,” “Resolution,” “Bond Resclution” 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.
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“Bonds” means, collectively, the Series 2009 B 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 fo 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 Goveming Body of the Issuer.

“Closing Date” means the date upon which there is an exchange of the
Series 2009 B Bonds for all or a portion of the proceeds of the Series 2009 B Bonds from
the Authority.

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

“Commission” means the West Virginia Municipal Bond Commission or
any other apency 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 af 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” memns those costs described in
Section 1.02D hereof to be a part of the cost of acquisition and construction of the Project.

“DEP” means the West Virginia Department of Environmental Protection
or any other agency, board or department of the State that succeeds to the functlons of the

“Dep051t0ry Bank” means the bank designated as such in the Supplemental
Resolution, and its successors and assigns, which shali be a member of FDIC.

“FDIC” means the Federal Deposit Insurance Corpora‘ﬂon 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.
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“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 Unifed States
of America,

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and.
reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the 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
Legislation.

“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 Tssuer 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 Central Hampshire Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in
Hampshire 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 2009 B Bonds, pius
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
Himitations set forth herein, the term Net Proceeds shall inciude any amounts resulting from
the investment of proceeds of the Series 200% B Bonds, without regard to wheather or not
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.

“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, fiscal agents, the Depository Bank, the Registrar and the
Paying Agent (all as herein defined), other than those capitalized as part of the costs,
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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 miscellanecus deductions as
are applicable to prior accounting periods. '

“Qutstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered,
except (i) any Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond
for the payment of which monies, equal to its principal amount and redemption premiun, 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); (iit) 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 Comunission or other entity designated as such
for the Series 2009 B Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Series 1999 A Bonds, the Series
2005 A Bonds, Series 2005 B Bonds and the Series 2005 C 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 agencieés: Banks for’
Cooperatives; Federal Intermediate Credit Banks; Federal Home Loan Bank
System; Export-Import Bank of the United States; Federal Land Banks;
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Government National Mortgage Association; Tennessee Valley Authority,
or Washingion Metropoliten Avea Transit Authority;

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

{e)  Time accounts {including accounts-evidenced by time.

certificates: of deposit; time deposits ot other sitnilar banking atrangements)

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 (&) above;

(8 Repurchase agreements, fully secured by investments of the
types described in parapraphs (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 nust inature 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 feast 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
colfateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of al} claims by third parties;

(h) The West Virginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

(D 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 Section 5,01 hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2009 B Bonds and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective anounts
required to be on deposit in the Reserve Accounts of the Series 2009 B 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.

“Sertes 1999 A Bonds” means the Issuer’s Sewer Revenue Bonds, Series
1999 A (West Virginia SRF Program), dated April 27, 1999, issued in the original aggregate
principal amount of $2,836,000.

“Series 2005 A Bonds” means the Issuer’s Sewer Refunding Bonds, Series
2005 A (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the original
aggregate principal amount of §1,725,000.

“Series 2005 B Bonds” means the Issuer’s Sewer Refunding Bonds, Series
2005 B (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the original
aggregate principal amount of $1,599,500.

“Se;‘ie's 2005 C Bonds” means the Issuer’s Sewer Revenue Bonds, Series
2005 C (West Virginia Infrastructure Fund), dated March 11, 2005, issued in the original
aggregate principal amount of $220,203,

“Series 2009 B Bonds™ means the Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA), of the Issuer, authorized by this Resolution.

“Series 2009 B Bonds Construction Trust Fund” means the Series 2009 B
Bonds Construction Trust Fund established by Section 5.01 hereof.

“Series 2009 B Bonds Reserve Account” means the Series 2009 B Bonds
Reserve Account established by Section 5,02 hereof.

“Series 2009 B 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 2009 B Bonds in the then current or any succeeding year.
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“Series 2009 B Bonds Sinking Fund” means the Series 2009 B Bonds
Sinking Fund sstablished by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds
established for the Series 2009 B Bends and the Prior Bonds.

“SRF Administrative Fee™ means any administrative fee , if any, required to
be paid under the ARRA Assistance Agreement for the Series 2009 B Bonds.

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

“SRF Regulations™ means the regulations set forth in Title 47, Serjes 31 of
the West Virginia Code of State Regulations.

“State” means the Siate of West Virginia,

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the,” refers,
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2009 B Bonds; provided, that any matter intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2009 B Bonds, and not so
included, may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2009 B
Bonds, the Prior Bonds or any other obligations of the Issuer, including, without limitaticn,
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 system from any sources whatsoever.

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

Additional terms and phrases are defined in this Résolution 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 IT

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01.  Authorization of Acqguisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $2,291,405, in accordance with the pians and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2009 B Bonds hereby authorized shall be
applied as provided in Article VI hereof. The lssuer 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 pian submitted te the Authority and the DEP.

The cost of the Project is estimated fo be $2,291,405, of which
approximately $1,791,405 will be obfained from proceeds of the Series 2009 B Bonds and
$500,000 will be obtained from a Hampshire County Commission Grant.

ARTICLE I

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF ARRA
ASSISTANCE AGREEMENT

Section 3.01.  Authorization of Bouds. For the purposes of capitalizing
interest, if any, on the Series 2002 B Bonds, paying Costs of the Project not otherwise
provided for and paying certain costs of issuance of the Series 2009 B Bonds and related
costs, or any or all of such purposes, as determined by the Supplemental Resolution, there
shall be and hereby are authorized to be issued negotiable Series 2009 B Bonds of ths
Issuer. The Series 2009 B Bonds shall be issued in one or more series, each as a single
bond, designated as “Sewer Revenue Bonds, Series 2009 B (West Virginia SRF
Program/ARRA)” in the principal amount of $1,791,405, and all shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2009 B
Bonds shall be deposited in or credited to the Series 2009 B Bonds Construction Trust
Funds established by Section 5.01 hereof and appiied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2009 B Bonds shall be issued
in such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maxirnumn rate, payable gquarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemabie, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the ARRA Assistance
Agreement. The Series 2009 B Bonds shall be payable as to principal at the office of the
Paying Agent, in any coin or currency which, on the dates of payment of principal is legal
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tender for the payment of public or private debts under the laws of the United States of
America. Interest on the Series 2009 B 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
bocks of the Bond Registrar, or by such other method as shall be mutually agreeable so long
as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2009
B Bonds shall be issued in the form of a single bond for each series, fully registered to the
Authority, with a record of advances and a debt service schedule attached, representing the
aggrepate principal amount. of each series of the Series 2009 B Bonds. The Series 2009 B
Bonds shall be.exchangeable at the option and expense of the Registered Owher 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 instailments or
maturities, as applicable, corresponding to the dates of payment of principal instaliments of
said Bonds; provided, that the Authority 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 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 2009 B Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto or imprinted thereon and attested by the Secretary. In case any one or more
of the officers who shali have signed or sealed the Series 2009 B Bonds shall cease to be
such officer of the {ssuer before the Series 2009 B Bonds so signed and sealed have been
actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein

~ provided “and ‘may be issued asif the personl who signed or ‘sealed such Bonds had not

ceased to hold such office. Any Series 2009 B Bonds may be signed and sealed on behalf of
the Issuer by such person as at the actual time of the execution of such Bonds shall hold the
proper office in the lssuer, 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 2009 B Bonds shall be the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns. No Series 2009 B Bond shall be
valid or obligatory for any purpose or entitled to any security or benefit under this Bond
Legislation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Sectien 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 2009 B Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar, but it shall not
be necessary that the same officer sign the Certificate of Authentication and Registration on
all of the Bonds issued hereunder,
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Section 3.05. Negotiability. Transfer apd Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2009 B Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each snccessive Holder, in accepting
the Seriés 2009 B Bonds shall be conclusively deemeéd to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Hoider shalf further be
conclusively deemed to have agreed that such Bonds shali be incontestable in the hands of a
bona fide holder for value. ' :

So long as the Series 2009 B Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds.

The registered Series 2009 B Bonds shalf 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 2009 B Bonds or
transferring the registered Series 2009 B Bonds are exercised, all Series 2009 B Bonds shall
be delivered in accordance with the provisions of this Bond Legislation. All Series 2009 B
Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Registrar. For every such exchange or transfer of Series 2009 B 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
lssuer, The Bond Registrar shall not be obliged to make any such exchange ot transfer of
Bonds during the period commencing on the 15th day of the month next preceding an
interest payment date on the Series 2009 B Bonds or, in the case of any proposed
redemption of Series 2009 B Bonds, next preceding the date of the selection of Bonds to be
redecmed, and ending on such interest payment date or redemption date.

Seciion 3.06. Bonds Mutilated, Destroyed, Stoleg or Lost. In case any
Series 2009 B 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, stofen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancelation of such mutifated Bond, or in lieu of and substitution for the
Bond destroyed, stofen 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 cancelled by the Bond Registrar and held for the account of the Issuer.
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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 2009 B Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limifation, 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 2009 B Bonds shall ever have the right to
corpel the exercise of the taxing power of the [ssuer, if any, to pay the Series 2009 B Bonds
or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledae of Net Revenues; Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2009 B Bonds
(to the extent required) shall be secured forthwith equally and ratably by a first lien on the
Net Revenues derived from the System on & 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 2009 B 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 2009 B Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2009 B Bonds to the original purchasers upon receipt of the
docurnents set forth below:

A. If other then the Authority, a list of the names in which the
Series 2009 B Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond
Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and deliver
the Series 2009 B Bonds to the original purchasers;

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

E. The unqualified approving opinion of bond counsel on the
Series 2009 B Bonds.

Section 3,10, Form of Bonds. The text of the Series 2009 B Bonds shall
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Suppiemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2009 B BOND)

UNITED STATES OF AMERICA
STATE. OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA)

No. BR-1 ' SR

KNOW ALL MEN BY THESE PRESENTS: The ___  day of , 2009, that
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Hampshire 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

: POLLARS (% ),or such Jesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances” attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June , September { and December 1 of
each year, commencing 1,20, to and including 1,20
as set forth on the "Debt Service Schedule” attached as EXHIBIT B hereto and incorporated
herein by reference. This Bond shall not be subject to the SRF Admuinistrative Fee (as
defined in the hereinafter describe Bond Legislation),

This Bond shall bear no interest. Principal installments of this Bond are
forgivable quarterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Department of Environmental Protection (the “DEP”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the ARRA Assistance Agreement by and
among the Issuer, the Authority and the DEP, dated , 2009,

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 heréin 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, inctuding particularly Chapter 16, Article 13A and
Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the
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“Act™), and a Bond Resclution duly adopted by the Issuer on , 2009, and
a Supplementa! Resolution duly adopted by the Issuer on 2009
(collectively, the “Bond Legislation”), and is subject to all the terms and conditions thereof.
The Bond Legistation 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: (I) SEWER REVENUE BONDS, SERIES 1999 A (WEST
VIRGINIA -SRF PROGRAM), DATED APRIL 27, 1999, ISSUED IN THE ORIGINAL-
AGGREGATE PRINCIPAL AMOUNT OF $2,836,000 (THE “SERIES 1999 A BONDS™); -
(Il SEWER REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF §1,725,000 (THE "SERIES 2005 A BONDS™);
(II) SEWER REFUNDING BONDS, SERIES 2005 B (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,599,500 (THE “SERIES 2005 B BONDS”);
AND (IV) SEWER REVENUE BONDS, SERIES 2005 C (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $220,203 (THE “SERIES 2005 C BONDS”)
(COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a piedge of the Net
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Net Revenues in favor of the holders of the Prior
Bonds 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 sef 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 of
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 2009 B
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
Legisiation, 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 seeured by a iien on
or payable from such revenues on a parity with or junior to the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Serjes 2009 B Bonds Reserve
Account an amount at least equai to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeéeding year, and in the
respective reserve accounts established for any other obligations outstanding-on a parity
with or junior to the Bonds, including the Prior Bonds, an amount at least equal to the
requirement therefor, such percentage may be recuced to 110%. The Issuer has entered intc
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certain further covenants with the registered owners of the Bonds for the terms of which
reference is made to the Bond Legmlaucm 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, enly upon the books of The Huntington
National Bank, Charleston, West Virginia, as registrar (the “Registrar™), by the registered
owner, or by ifs attorney duly authorized in writing, upon the surrender of this Bond,
together with a written instrument of transfer satisfactory to the Reg:{strar duty executed by -
the registered owner or its attorney duly authonzed 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 ail amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be apphed solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legisiation, 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 Jaw, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, CENTRAL HAMPSHIRE 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 wiitten above,

{SEAL]
Chairman
ATTEST:
Secretary
18
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

_ This Bond is one of the Series 2009 B Bonds deseribed 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: , 2009,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE_ , AMOUNT DATE .
(H 3 o o _(18)
(2) ' ' (20}
(3 (21}
(4 (22
(5 (23)
(6) (24)
) (25)
(8) (26)
%) 27)
(10} (28)
(1) (29)
(12) (30)
(13 1)
(14) (32)
as) (33)
(16) (34)
(17) (15)
(18) _ | . (36)
TOTAL 3
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
SSIGNMENT

FOR VALUE RECEIVED the undersigned 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 regxstratlon of the within Bend of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of ARRA
Assistance Agreement. The Series 2009 B Bonds shall be sold to the Authority, pursuant to
the terms and conditions of the respective ARRA. Assistance Agreement. If not so
authorized by previous resclution, the Chairman is specifically authorized and directed to
execute the ARRA Assistance Agreement in the form attached hereto as “EXHIBIT A” and
made a part hereof, and the Secretary is directed to affix the seal of the Issuer, attest the
same and deliver the ARRA Assistanice Agreement to the Authority, and any such prior
execution and delivery is hereby authorized, approved, ratified and confirmed. The ARRA
Assistance Agreement, ncluding ali schedules and exhibits attached thereto, are hereby
approved and incorporated into this Bond Legislation.

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

ARTICLE IV

[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 2009 B Bonds Construction Trust Fund.

~ Section 5.02. " Establishiment 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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N Series 1999 A Bonds‘Sinking Fund (established by
the Prior Resclutions and contipued hereby);

2) Series 1999 A Bonds Reserve Account (established
by the Prior Resolutions and continued hereby);

{3) Series 2005 A Bonds Sinking Fund (established by
the Prior Resolutions and continued hereby);

(4) Series 2005 A Bonds Reserve Account (established
by the Prior Resolutions ard continued hereby);

{5) Series 2005 B Bonds Sinking Fund (established by the
Prior Resolutions and continued hereby);

(6) Series 2005 B Bonds Reserve Account (established by
the Prior Resolutions and continued hereby);

N Series 2005 C Bonds Sinking Fund (established by the
Prior Resclutions and continued hereby);

(8) Series 2005 C Bonds Reserve Account (established by
the Prior Resolutions and continued hereby);

(H Series 2009 B Bonds Sinking Fund; and

(19) Series 2002 B 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 shalf 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
onty in the following order of priority: '

“ (1Y The Issuer shall first, each month, pay from the
monijes in the Revenue Fund ail current Operating Expenses of
the System.

(2)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and, simultaneously,
remit to the Commisgion, (i) the amourts 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 Series2009B Bonds, for deposit in the
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Series 2009 B Bonds Sinking Fund, an amount equal to 1/3rd of
the amount of principal which will mature and becoine due on
the Series 2009 B Bonds on the next ensuing quarterly principal
payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the Series 2009 B
Bonds Sinking Fund and the next quarterly principal payment
date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 menth prior to the next
quarterly principal payment date, the required amount of
princtpal coming due on such date.

(3)  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 Account for the Prior
Bonds, the amounts required by the Prior Resolution; and (i)
commencing 4 months prior to the first date of payment of
principal of the Series 2009 B Bonds, if not fully funded upon
issuance of the Series 2009 B Bonds, for deposit in the
Qeries 2009 B Bonds Reserve Account, an amount equal to
[/120th of the Series 2009 B Bonds Reserve Requirement;
provided that, no further payments shall be made into the
Series 2009 B 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 2009 B Bonds
Reserve Requirement.

(4)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Renewal and Replacement
Fund an amount equal to2 1/2% of the Gross Revenues each
rmonth (as previously set forth in the Prior Resolutions and not in
addition thereto), exclusive of any payments for account of any
Reserve Accounts. All funds in the Renewal and Replacement
Fund shail be kept apart from zll other funds of the Issuer or of
the Depository Bark and shall be invested and reinvested in
accordance with Article VIIL hereof. Withdrawals and
disbursements may be made from’the Renewal and Replacement
Fund for replacements, repairs, improvements or extensions to
the System; provided, that any deficiencies in any Reserve
Accounts (except to the extent such deficiency exists because the
required payments into such account have not, as of the date of
determination of a deficiency, funded such account to the
maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.
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(5)  After the foregoing provisions for use of monies in
the Revenue Fund have been fully complied with, any monies
remaining therein and not permitted to be retained therein may
be used to prepay instaliments of the Bonds, pro rata, or for any
Jawfu} putpose of the System.

Monies in the Series 2009 B Bonds Sinking Fund shall be used only for the
purposes of paying principal of and interest, if any, on the Series 2009 B Bonds,
respectively, as the same shall become due. Monies in the Series 2009 B Bonds
Reserve Account shail be used only for the purpose of paying principal of and
interest, if any, on the Series 2009 B Bonds, respectively, as the same shall come due;
when other monies in the Series 2009 B Bonds Sinking Fund are insufficient therefor,
and for no other purpose.

All investment earnings on monies in the Series 2009 B Bonds Sinking Fund
and the Series 2009 B Bonds Reserve Account shall be returned, not less than once
cach ‘year, by the Commission to the Issuer, and such amounts shall, during
construction of the Project, be deposited in the Series 2009 B 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 nterest
payment, if any, due on the Series 2009 B Bonds, and then to the next ensuing
principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2009 B Bonds Reserve Account which result
in a reducfion m the balance therein to below the respective Reserve Requirements
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 Serjes 2009 B
Bonds are issued, provision shall be made for additional payments into the respective
sinking funds sufficient to pay the interest on such additional parity Bonds and
accomplish retirement thereof at matwrity and to accumulate a balance in ‘the
appropriate reserve account in an amount equal o the requiremnent thereof,

The Issuer shall not be required to make any further payments into the
Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve Account
when the aggregate amount of funds therein are at least equal to the: respective
agoregate principai amount of the Series 2009 B Bonds issued pursuant to this Bond
Legislation then Qutstanding and all interest, if any, to accrue until the maturity
thereof.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve
Account created hereunder, and all amounts required for satd accounts shall be
remitted to the Commission from the Revenue Fund by the Issuer at the times
provided herein. If required by the Authority at anytime, the Issuer shali make the
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necessary arrangements whereby required payments into said zccounts shall be
automatically debited from the Revenue Fund and electronically transferred to the
Coemmission on the dates required hereunder.

Monies in the Series 2009 B Bonds Sinking Fund and the Series 2009 B
Bonds Reserve Account shall be invested and reinvested by the Commission in
accordance with Section 8.01 hereof.

The Series 2009 B Bonds Sinking Fund and the Series 2009 B Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2009 B Bonds, under the conditions and restrictions set forth
herein.

B.  The Issuet 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, if any, and reserve account payments with respect to the
Series 2005 B Bonds and all such payments shail 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 Tssuer to the Commission
shall clearly identify the fund or account into which each amount is to be deposited. The
Issuer shall also on the first day of each month (if the first day is not a business day, then the
first business day of each month) deposit with the Commission the SRE Administrative Fee
as set forth in the Schedule Y attached fo the ARRA Assistance Agreement for the
Series 2009 B Bonds.

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

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

E.  The Issuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the respective parties
shali require, such additional sums as shall be necessary to pay their respective charges and
fees then due. In the case of payments to the Commission under this paragraph, the Issuer
shall make the necessaty 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 al
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
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insured sum, by Qualified Investments as shall be eligible as security {or deposits of state
and municipal funds under the laws of the State.

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

H.  The Gross Revenues of the System shall only be used for purposes of
the System.
ARTICLE VI
ROND 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 2009 B Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2009 B Bonds, there shall first be
deposited with the Commission in the Series 2009 B Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest; provided, that such
amount may not exceed the amount necessary to pay interest on the Series 2009 B Bonds for
the period commencing on the date of issuence of the Series 2009 B Bonds and ending
6 months after the estimated date of completion of construction of the Project.

- B.  Next, from the proceeds of the Series 2009 B Bonds, there shall be
deposited with the Commission in the Series 2009 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2009 B Bonds Reserve
Account, ~

C. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2009 B Bonds, such monies shall be deposited with the Depository
Bank in the Series 2009 B 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 2009 B Bonds.
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D.  After completion of construction of the Project, as certifted by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the Series
2009 B Bonds shall be applied as directed by the DEP.

Section 6,02, Disbursements From the Bond Constroction Trust Fund.

A.  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 2009 B Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments of all Costs of the Project shall be
made monthly. o :

Except as provided in Section 6.01 hereof, disbursements from the Series 2009
B Bonds Construction Trust Fund shall be made only after submission to and approval from
the DEP, of a completed and signed “Payment Requisition Form,” a form of which is
attached to the ARRA Assistance Agreement for the Series 2609 B Bonds, in compliance
with the construction schedule.

Pending such application, monies in the Series 2009 B Bonds Construction
Trust Funds shail be invested and reinvested in Qualified Investinents at the written
direction of the Issuer.

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, .
agreements and provisicns 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,
agresments and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2009 B Bonds as hereinafter provided in this Article VIL. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any of the Series 2009 B Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The payment
of the debt service of the Series 2009 B Bonds shall be secured forthwith equally and ratably
with each other by a first lien on the Net Revenues derived from the System on a parity with
the Jien on such Net Revenues in faver 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 2009 B 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.
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Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positlons
with Respect to Bonds. The payment of the debt service of the Series 2009 B Bonds shall
be secured forthwith equally and ratably with each other 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 2009 B 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 7.04. . 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 fo establish and impose such rates and charges, with all requisite
appeal periods having expired without successful appeal and shall provide an opinion of
counsel to the Issuer of such effect. Such rates and charges shall be sufficient to comply
with the requirements of the ARRA Assistance 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 shail be as set forth and approved and
described in the Recommended Decision of the Public Service Commission of
West Virginia entered April 17, 2009, in Case No, 08-2077-PSD-CN, and such rates are
hereby adopted.

So long as the Series 2009 B Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
a1l such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the ARRA Assistance Agreement. In the
ovent the schedule of rates, fees and charges initially established for the System in
connection with the Series 2009 B Bonds shall prove to be insufficient to produce the
required sums set forth in this Bond Legislation and the ARRA Assistance Agreement, the
Issuer hereby covenants and agrees that it will, to the extent or in the manner avthorized 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 ARRA Assistance Agresment.

Section 7.05. Sale of the Svstem. So long a5 the Series 2009 B Bonds
and the Prior Bonds are outstanding and except as otherwise required by law or with the
written consent of the DEP 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 1o fully pay ail the Bonds Qutstanding in
accordance with Arficle X hereof, The proceeds from any such sale, mortgage, lease or
other disposition of the System shall, with respect to the Series 20069 B Bonds, immediately
be remitted to the Commission for deposit in the Sinking Funds, and, with the written
permission of the DEP and the Authority, or in the event the Authority is no longer a
Bondhoider, the Issuer shall direct the Commission to apply such proceeds to the payment
of principal of and interest; if any, on the Series 2009 B Bonds, Any balance remaining
after the payment of the Series 2009 B Bonds and interest, if any, thereon shall be remitted
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tothe Issuer by the Commission unless necessary for the payment of other obligations of the
Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein fo be no longer
necessary, useful or profitable in the cperation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, togsther 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 longesr 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 safes, 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 copsuitation with the Consuiting Engineers
that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property in accordance with
the laws of the State. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. The payment of such proceeds info the Renewal and Replacement Fund
shall not reduce the amount required to be paid into said fund by other provisions of this
Bond Legislation. No sale, lease or other disposition of the properties of the System shall be
made by the Issuer if the proceeds to be derived therefrom, togetber 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
withiout the prior approvai and consent in writing of the Holders of the Bonds then
OQutstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bouds 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 Qbligations Payable Out of Revenues
and General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the fssuer 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 2009 B Bonds and the Prior Bonds.
Al obligations issued by the Tssuer afier the issuance of the Series 2009 B Bonds and
payable from the revenues of the System, except such additional parity Bonds, shall contain
an express statement that such obligations are junior and subordinate, as to lien on, pledge
and source of and security for payment from such revenues and in all other respects, to the
Series 2009 B Bonds; provided, that no such subordinate obligations shall be issued unless
all payments required to be made into all funds and accounts set forth herein have been
made and are current at the time of the issuance of such subordinate obligations.
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Except as provided above, the [ssuer 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 2009 B Bonds, and the interest thereon,
if any, upon any or ail of the income and revenues of the System pledged for payment of the
Serles 2009 B Bonds and the interest thereon, if any, in this Bond Legislation, or upon the
Syster or any part thereof. ' :

The Issuer shall give the DEP and the Authority prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of
the System or from any grants, or any othergobﬁ'gations_1‘elated to the Projéct 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 Resofution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
tssued after the issuance of the Series 2009 B Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the DEP 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 2009 B Bonds,

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

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 Jess 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 Qutstanding; ~—~ 7 e

(2) Any Parity Bonds therctofore issued pursuant to the provisions
confained in this Resolution then Qutstanding; and

(3)  The Parity Bonds then proposed o be issued.
The “estimated average increased annual Net Revenues expected to be

received in each of the 3 succeeding years,” as thaf term is used m the computation provided
in the above paragraph, shall refer only to the increased Net Revenues estimated to be
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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
issuence of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-
censecutive-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 Accountants, on account of increased rates, rentais, Tees
and charges for the System adopted by the Issuer, the time for appeal of which shall have
expired prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to
details of such Parity Bonds 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
iesued 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, shal 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 on account of guch 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 2009 B Bonds on such revenues. The Issuer
shall not issue any obligations whatsoever payable from revenues of the System, or any part
thereof, which rank prior to or, except in the manner and under the conditions provided in
this section, equally, as to lien on and source of and security for payment from such
revenues, with the Series 2009 B 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 a8 required t& thie-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 fhe Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the DEF, the
Authority, or their agents and representatives, to inspect ali 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 DEP and the Authority such documents and
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information as they may reasonably require in connaction 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 DEP and the Authority, 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 cperation thereof, or, if the Project is an improvement to an existing
syster, at any reasonable time following commencement of construction,

The Issuér will keep books and records of the Systemn, 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 ail parts thereof and all recosds, accounts and data of the
Issuer relating thereto.

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping records as prescribed by the Governing
Body. The Governing Body shall preseribe and institute the manner by which subsidiary
records of the accounting systemn 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
shail direct.

The Issuer shall file with the DEP, the Authority, or any other original
purchaser of the Series 2009 B Bonds, and shali mail in each year to any Holder or Hoiders
of the Series 2009 B 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 ail said funds and

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

The Tssuer 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 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 2009 B Bonds, and shall submit said report to the
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DEP and the Authority, or any other original purchaser of the Series 2009 B Bonds. Such
audit report submitted to the DEP and the Authority shall include a statement that the fssuer
is in compliance with the terns and provisions of the Act, the ARRA Assistance Agreement
and this Bond Legisiation and that the revenues of the System are adequate to meet the
Issuer’s Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the ARRA Assistance
Agpreement and the Act, the Issuer has acquired, or shall do al} things necessary to acquire,
the proposed site of the Project and shail do, is deing or has done ali things necessary to
construct the Project in accordance with the plans, specifications and designs prepared by
the Consulting Engineers. All rea] estate end interests in real estate and all personal
property constituting the Project and the Project site heretofore or hereafter acquired shall at
all times be and remain the property of the Issuer.

The Issuer shall permit the DEP and the Authority, 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 DEP and the Authority, or their agents and representatives, with access to
the Systemn site and System facilities as may be reasonably necessary to accomplish ali of
the powers and rights of the DEP and the Authority with respect to the System pursuant to
the Act,

The Issuer shall provide the DEP with all appropriate documentation to
comply with any special conditions established by federal and/or state regulations as sef
forth in EXIIBIT E of the ARRA Assistance Agreement for the Series 2009 B Bonds cr as
promulgated from time to time.

Section 7.09. Rates. Prior to the issuance of the Series 2009 B Bonds,
equitable rates or charges for the use of and service rendered by the Systemn shall be
established all in the manner and form required by law, and copies of such rates and charges
<o established will be continuously on file with the Secretary, which copies will be open to
inspection by al! 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 aggrepate

of the rates and charges will be sufficient for such purposes. In order to assure full and

continuous performance of this covenant, with a Thargin for contingencies and temporary

unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shall be sufficient, together with
other revenues of the System (i) to provide for all Operating Expenses of the System and
(i) to leave a balance each year equal to at least 115% of the maximum amount required in
any year for payment of principal of and interest, if any, on the Series 2009 B Bonds and ali
other obligations secured by a lien on or payable from such revenues on a parity with or
junior to the Series 2009 B 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 2009 B Bonds Reserve Account and the reserve accounts for obligations on a parity
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with or junior fo the Series 2009 B Bonds, including the Prior Bonds, are funded at leest 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 2009 B Bonds and all other obligations secured by a lien on or payable from such
revenues on a parity with or junior to the Series 2009 B Bonds, including the Prior Bonds.
In any event, the Issuer shall not reduce the retes or charges for services described in
Section 7.04.

Section 7,1G. Operating Budget and Monthly Financiai Report. The
Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare
and adopt by resolution a detafled, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal
Vear and shall submit a copy of such budget to the DEP and the Authority 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
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the [ssuer 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 vpon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shali mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the DEP
and the Authority and to any Holder of any Bonds, within 30 days of adoption thereof, and
shall make available such budgets and all resolutions authorizing increased expenditures for
operation and maintenance of the System at all reasonable times to the DEF and the
Authority and 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 complete a “Monthly Financial Report,” a for of which is attached
to the respective ARRA. Assistance Agreement, and forward a copy of such report to the
DEP and the Authority by the 10th day of each month.

S ertion 711 Engimeeting Services and Operating Personnel.  The
Jssuer will obtain a certificate of the Consulting Engineers in the form attached to the
ARRA Assistance 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 DEP and the Authotity, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the DEP and the Authority 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.
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The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the DEP 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 DEP, the Authority and the Issuer at the completion of
construction that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer shall require the Consulting Engingers to submit Recipient As-Builf
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEF in writing of such receipt. The Issuer shall submit
a “Performance Certificate,” a form of which is attached to the ARRA Assistance
Agreements for the Series 2009 B Bonds as Exhibit A, to the DEP within 60 days of the end
of the first year after the Project is completed.

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

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

The Issuer shall serve the additicnal customers at the location(s) as set forth in
Certificate of Engineer. The Issuer shall not reduce the amcunt of additional customers
served by the project without the prior written approval of the Authority. TFollowing
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

“““ With gérvices provided by the System.

providing of any services which would compete

Secfion 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
permitied 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, raies, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 20 days after the same shall become due
and payable, the user of the services and facilities shall be delinquent until such time as all
such rates and charges are fully paid. To the extent authorized by the laws of the Stafe and
the rules and regulatiens 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 permnitted by
law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the Systermn and any services and
facilities of the water systemn, 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 taw. 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 preferentiai 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 shail 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, ptocure, carty and maintain insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties similar to the
Systemn. Such insurance shall initially cover the following risks and be in the foliowing
amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS MISCHIEF AND
BXTENDED COVERAGE INSURANCE, on ali 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 availsble 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 Tssuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder’s risk insurance {fire and
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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 ARRA Assistance 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 subcoutractors, 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 occwrrence 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
mator 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 confracting
directly with the Issuer, and such payment bonds will be filed with the Clerk of The
County Commission of the Couaty in which such work is to be performed prior to
commencement of construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39. :

(4} FLOOD INSURANCE, if the facilities of the System are or wili 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 cest to the Issuer.

(6) TFIDELITY 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 fo
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, vehicuiar lability jnsurance 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
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coverage are satisfactory to the Authority and the DEP and the Issuer shail verify such
insurance prior to commencement of construction. In the event the ARRA Assistance
Apreement so require, such insurance shall be made payable to the order of the Authority,
the Issuer, the prime contractor and all subcontractors, as their interests may appear.

Section 7.16. Mandatory Conpections. 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-
bome 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 Systen, 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 penmitted 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 fiow or
transportation by such other method approved by the State Division of Health and such
house, dwelling or building can be adequately served by the System, and every such owner,
tenant or occupant shall, after a 30-day notice of the availability of the System, pay the rates
and charges established therefor.

Any such house, dwelling or building from which emanates sewage or water-
borne waste matter and which is not so connected with the System is hereby declared and
found to be a hazard to the health, safety, comfort and welfare of the inhabitants of the
{gsuer and & 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 federa] laws for the
acquisition and construction of the Project and all orders and approvals from the Public
Service Commission of West Virginia 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 provide an opinion of counsel to such effect.

Section 7.18. Reserved.
Section 7.19. Statutory Mortgage Lien. For the further protectién of the

Holders of the Series 2009 B Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
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be valid and binding, shall take effect immediately upon deiivery of the Series 2009 B
Bonds and shall be on a parity with the Prior Bonds.

Section 7.20. Compliance with ARRA Assistance Agreement and Law.
The Jssuer shall perform, satisfy and comply with ali the terms and conditions of the ARRA
Assistance Agreement and the Act. Notwithstanding anything herein to the contrary, the
Issuer will provide the DEP with copies of all documents submitted to the Authority.

The Issuer alsc agrees to comply with all applicable laws, rules and °
regulations issued by the DEP, the Authority or other state, federal or Jocal bodies in regard
fo the acquisition and construction of the Project and the operation, maintenance and use of
the System. '

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 annuai audit report, financial statements, related information and notices of
changes in usage and custormer 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 2009 B 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 DEP for written
approval. The Jssuer shall obtain the written approval of the DEP before expending any
proceeds of the Series 2009 B Bonds held in “contingency” as set forth in the respective
schedules attached to the certificate of the Consulting Engineer, The Issuer shall also obtain
the written approval of the DEP before expending any proceeds of the Series 2009 B 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 builetin, sign or other public communication that
references the Project, including but not limited to any program document distributed in
conjunction with any ground breaking or dedication of the Project.
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ARTICLE ViiI

INVESTMENT OF FUNDS; USE OF PROCEEDS

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, shal! 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 monies for the purposes set forth
herein and the specific testrictions and provisions set forth in this Section 8.01.

Any investment shail be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and
any profit or loss realized from such vestment 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
“Cionsolidated Fund.” The Commission shall sell and reduce to cash a sufficient amount of
such investments whenever the cash balance in any fund or account is insufficient to make
the payments required from such fund or account, regardiess of the loss on such liquidation.
The Depository Bank, or such other bank or netional banking association, as the case may
be, may make any and all investments permitted by this section through its own bond
department and shali not be responsibie for any Josses from such investments, other than for
its own negligence or wiliful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Tssuer, at least once each year, or more
often as reasonably requested by the lIssuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2009 B
Bonds are Outstanding and as long thereafter as necessary to assure the exclusion of
interest, if any, on the Series 2009 B 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 2009 B Bonds as a condition to issuance of the Series 2009
B Bonds. In addition, the Issuer covenants (i) to comply with the, Code and ali Regulations
from time to time in effect and applicable to the Series 2009 B Bonds as may be necessary
i order to maintain the status of the Series 2009 B 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 2009 B Bonds which would cause any bonds, the interest cn
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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 2009 B
Bonds are derived, to lose their status as tax-exempt bonds; and (iii) fo take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority ot the DEP, to ensure compliance with the covenants and agreements set forth
in this Section, regardiess of whether such actions may be contrary to any of the provisions
of this Resolution,

The Issuer shall annually furnish fo the Authority information with respect to
the Tssuer’s use of the proceeds of the Seriés 2009 B Bonds and any additional information
requested by the Authority.

ARTICLE iX

DEFAULT AND REMEDIES

Section 9.01.  Events of Defauit. Each of the following events sheﬂl
constitute an “Bvent of Default” with respect to the Series 2009 B Bonds:

(1) I default occurs in the due and punctuai payment
of the principal of or interest, if any, on the Series 2009 B 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 2009 B Bonds set forth in this Bond Legislation, any
supplerental resolution or in the Series 2009 B Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shail have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; '

(3) ¥ the Issuer files a petition seeking reorganization
or arrangement under the federa! bankruptcy laws or any other

applicable law of the United States of America; or

(4)  If default occurs with the Prior Bonds.
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Section 9.02. Remedies. Upon the happening and continuance of any
Event of Defauit, 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
particutar, (i) bring suit for any unpaid principal or interest then due, (i) by mandamus or
other appropriate proceeding enforce all rights of such Registered Ownars including the
right to require the Issuer to perform its duties under the Act and the Bond Legislation
relating thereto, including but mot {imited to the making and collection of sufficient rates or
charges for services rendered by the System, (iii) bring suit upen the Bonds, (iv) by action at
law or bill in equity requirs 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 biil in equity enjoin any acts i
violation of the Bond Legisiation with respect, to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2009 B Bonds
shall be on 4 parity with the Holders of the Prior Bonds. -

Section $.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. If there be any Event of Default with respect to such Bouds, 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 finds and accounts hereby established, and to apply such rates, rentais,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation
and the Act.

The receiver o 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, ten 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 defauit.

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
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appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appropriate for
the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the Systemn
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of any kind or character belonging or pertaining to the
System, but the authority of such teceiver shall be Hmited 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 Defzult 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 oxder or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2009 B 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 Legisiation and all covenants, agreements and other obligations of
the Issuer to the Registered Owners of the. Series 2009 B 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 2009 B Bonds from gross
income for federal income tax purposes.
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ARTICLE X1

MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2009 B Bonds, this Resolution may be amended or sypplemented in
any way by the Supplemental Resolution. Following issuance of the Series 2009 B Bonds,
o material modification or amendment of this Resclution, or of any resoluticn amendatory
or supplemental hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2009 B Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2009 B Bonds so affected 4dnd then Outstanding; provided,
that no change shall be made in the maturity of any Bond or Boends or the raie 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-permilted 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 fo rebate requirements or otherwise as may be necessary to assure the
exclusion of interest, if any, on the Series 2009 B Bonds from gross income of the holders
thereof,

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shail constitute a contract between the Issuer and the Registered
Owners of the Series 2009 B Bonds, and no change, variation or alteration of any kind of
the provisions of the Bond Legislation shall be made in any manner, except as in this Bond
Legislation provided.

Qection 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 provisiens of this Resolution, the Supplemental Resolution,
or the Series 2009 B Bonds.

Section 11.04. Headings, Ete. 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 ate, to the extent of such
conflict, hereby repeated, 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 Outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
alj acts, conditions, things and procedures required to exist, to happen, to be performed or to
be taken precedent fo 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 meimbers 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 shail take effect
immediately upon adoption.

[Remainder of Page Intentionally Blankj
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Adopted this 7th day of October, 2009.

fihand (Wsro!

Chhirman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT on the 7th day of October,

2009,
Dated: October 23, 2009.
[SEAL]
Secre@
09.04.09
135450.00009
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EXHIBIT A

ARRA Assistance Agreement included in bond transeript as Document 3.
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Central Hampshire Public Service District
Sewer Revenue Bonds, Series 2009 B
(West Virginia SRF Program/ARRA)

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 2009 B (WEST VIRGINIA SRF
PROGRAM/ARRA), OF CENTRAL HAMPSHIRE PUBLIC
SERVICE DISTRICT; APPROVING AND RATIFYING THE
ARRA ASSISTANCE 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 Ceniral
Hampshire Public Service District (the “Issuer”) has duly and officially adopted 2 bond
resofution on October 7, 2009 (the “Bond Resalution” or the “Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC SEWERAGE
SYSTEM OF CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
[SSUANCE BY THE DISTRICT OF §$1,791,405 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 2009 B (WEST VIRGINIA SRF
PROGRAM/ARRA); 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,
RATIEYING AND CONFIRMING ARRA ASSISTANCE
AGREEMENT  RELATING TO  SUCH  BONDS;




AUTEORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WIIEREAS, the Bond Resolution provides for the issuance of Sewer Revenue
Bonds, Series 2009 B (West Virginia SRF Program/ARRA), of the Issuer (the “Bonds”), in
the aggregate principal amount not to exceed § 1,791,405, and has authorized the execution
and delivery of the ARRA Assistance Agreement relating to the Series 2009 B Bonds, by
and among the Issuer, the West Virginia Water Development Authority (the “Authority”)
and the West Virginia Department of Environmental Protection (the “DEP”) (the “ARRA
Assistance Agreement”), 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 Bond Resojution-it is provided that the form of the ARRA Assistance Agreement and
the exact principal amounts, dates, maturity dates, redemption provisions, interest rates,
interest and principal payment dates, sale prices and other terms of the Bonds should be
established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

WHEREAS, the ARRA Assistance Agreement has been presented to the
Isswer at this meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemenial resofution (the “Supplemental Resolution”) be adopted, that the . ARRA
Assistance Agresment be approved and ratified by the Tssuer, 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 CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT:

Section 1.  Pursuaat o 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: Sewer Revenue Bonds, Series 2009 B {West Virginia SRF
Program/ARRA), of the Issuer, originally represented by a single Bond, numbered BR-1, in
the principal amount of $1,791,405. The Series 2009 B Bonds shall be dated the date of
delivery thereof, shall finally mature September 1, 2020, and shall bear no interest. The
principal of the Series 2009 B Bonds shall be forgivable guarterly, on March 1, June 1,
September 1 and December } of each year, commencing December 1, 2010, to and
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including September 1, 2020, and in the amounts as set forth in the “Schedule Y* attached
to the ARRA Assistarice Agrsement and incorporated in and made a part of the Series 2009
B Bonds. The Series 2009 B Bonds shali be subject to redemption upon the written consent
of the Authority and the DEP, and upon payment of the redemption premium, if any, and
otherwise in compliance with the ARRA Assistance Agreement, s0 long as the Authority
shall be the registered owner of the Series 2009 B Bonds.

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

Section 3. The Issuer does hereby authorize, approve, ratify-and accept the
ARRA Assistance Agreement, and the execution and delivery of the ARRA Assistance
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 ARRA Assistance Agreement
and in the applications to the DEP and the Authority. The price of the Bonds shall be 100%
of par value, there being no interest accrued thereon, provided that the proceeds of the
Bonds shal] be advanced from time to time as requisitioned by the Issuer.

‘ Section4. The Issuer does hereby zppoint and designate The Huntingion
National Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar”} for the
Bonds under the Bond Resolution and does approve and accept the Registrar’s Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution znd 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 Regolution. : -

Section 6.  The Issuer does hereby. appoint and designate First National
Bank, Romney, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7.  Series 2009 B Bonds proceeds in the amount of $-0-shall be
deposited in the Series 2009 B Bonds Reserve Account.

Section 8. Series 2009 B Bonds proceeds in the amount of 3-0- shall be
deposited in the Series 2009 B Bonds Sinking Fund, as capitalized interest.

Section 9,  The balance of the proceeds of the Series 2009 B Bonds shall be
deposited in or credited to the respective Bond Construction Trust Funds for payment of the
costs of the Project, including, without limitation, costs of issuance of the Series 2009 B
Bonds and related costs.



Section 10. The Chairinan and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instrurnents 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 October 23, 2009, to the Authority pursuant to the ARRA Assistance Agreement.

Section 11. The acquisition and construction of the Project and the financing
thereof in part with proceeds of the Bonds are in the public interest, serve a public purpose
of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 12. The Issuer hereby determines that it is in the best interest of the.

fssuer to invest all moneys in the funds and accounts estabiished by the Beond 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
Depesitory Bank to take such actions as may be necessary fo cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Moneys in the Sinking Funds and the Reserve Accounts shall be invested by the
West Virginia Municipal Bond Commission in the West Virginia Consolidated Fund.

Section 13. The Special Conditions of the ARRA Assistance Agreement are
attached as Exhibit A and hereby incorporated herein.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 7th day of October, 2009.

CENTRAL HAMPSHIRE
PUBLIC SERVICE DISTRICT

By: %/AM / /w&%/

its: Chairman



CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Central Hampshire Public Service District on the 7th day of October,
2008,

Dated; October 23, 2009,

" [SEAL] ,& ~
. o Svl st
09.04.09
135450.00009



EXHIBIT A

SPECIAL CONDITIONS — ARRA FUNDED PROJECTS

A, PUBLIC RELEASE REQUIREMENT — The Local Government
agrees to include, when issuing statements, press releases, requests for proposals, bid
solicitations, groundbreaking or project dedication program documents and other documents
describing projects or programs funded in whole or in part with Federal money, (1} the
percentage of the tofal costs of the program or project which will be financed with Federal
money, (2) the dollar amount of Federal funds for the project of program, and (3) percentage
and dollar amount of the total costs of the project ar program that will be financed by non-
governmental sources.

B. AUDIT REQUIREMENT (Supplement to Article IV 4.1 (b) {xi))
Effective October 1, 2003, the Local Government that receives $500,000 or more (in federal
funds) in a fiscal year must obtain audits in accordance with the Single Audit Act and the
applicable OMB Circular or any successor thereto. Financial statement audits are required
once all funds have been received by the Local Government.

C. BUY AMERICAN CERTIFICATION — The Local Government
shall cause the contractor(s) to compiy with, and provide certification of, the Buy American
provisions of the ARRA in accordance with final puidance from the EP A,

D. ASSET MANAGEMENT — The Local Government shall develop
and implement an asset management plan in accordance with guidelines issued by DEP and
is approved by DEP. '

E. CONTRACTS — The Local Government shall enter into contracts
or commence construction by February 17, 2010.

E. OGO — The Local Government must display the ARRA fogo in a
manner that informs the public that the project is an ARRA investment,

G. LOBBYING - The Local Govemment shall comply with Title 40
CFR Part 34, New Restrictions on Lobbying and shall submit certification and disclesure
forims as required by DEP.

H. PURCHASING REQUIREMENTS — The Local Government shall
comply with Section 6002 of the Resource Conservation and Recovery Act (RCRA) (42
1.5.C. 6562). Regulations issued under RCRA Section 6002 apply to any acquisition of an
item where the purchase price exceeds $10,000 or where the guantity of such items acquired
in the course of the preceding fiscal year was §10,000 or more. RCRA Section 6002
requires that preference be given in procurement programs to the purchase of specific
produets containing recycled materials identified in guidelines developed by EPA. These
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guidelines are listed in 40 CFR 247.

L. SUSPENSION AND DEBARMENT — The Local Government
shall comply with Subpart C of 2 CFR Part 180 and 2 CFR Part 1532, entitled
“Responsibilities of Participants Regarding Transactions (Doing Business with Other
Persons). To the extent required by DEP, the Local Government shall provide certifications
as to compliance. :

1. REPORTING ~ The Local Government shall comply with all
requests for data related to the use of the funds provided under this agreement, including the
information required in section 1512 of ARRA when requested by DEP.

K. INSPECTOR. GENERAL REVIEWS - The Local Government
shall allow any appropriate representative of the Office of US Inspector General to (1)
examine its records relating to the Project and this ARRA Assistance Agreement and (2)
interview any officer or employee of the Local Government.

L. FALSE CLAIMS -~ The Local Government must promptly refer to
EPA’s Inspector General any credible evidence that a principal, employee, agent, sub-
grantee contractor, subcontractor, foan recipient, or other person has submitted a false claim
under the False Claims Act or has committed a criminal or civil violation of laws pertaining
to frand, conflict of interest, bribery, gratuity, or similar misconduct involving funds
provided under this ARRA Assistance Agreement.

M. LIMIT ON FUNDS - The Local Govermment shall not use funds
for particuler activities for any casino or other gambling establishment, aquarium, zoo, golf
course, or swimming pool. :

N. WAGE RATES — The Local Government shall require that ail
laborers and mechanics employed by its contractors and subcontractors be paid wages at
rates not less than those prevailing on projects of a character similar in the locality as
determined by the Secretary of Labor (DOL,) in accordance with subchapter IV of chapter
32 of title 40, United States Code. The Local Government rhust require that contractors and
subcontractors obtain wage determinations from DOL and comply with DOL guidance and
regulations implementing wage rate requirements applicable to ARRA funds.

0. OFFICE OF MANAGEMENT AND BUDGET (OMB)

"GUIDANCE — The Local Government acknowledges and agrees that this ARRA Assistance

is subject to all applicable provisions of implementing guidance for the American Recovery
and Reinvestment Act of 2009 issued by the United States Office of Management and
Budget, including the Initial Implementing Guidance for the American Recovery and
Reinvestment Act (M-09-10) issued on February 18, 2009 and available on
www.recovery.gov, and any subsequent guidance documents issued by OMB. :

P. DISADVANTAGED BUSINESS ENTERPRISE — Pursuant to 40
CFR, Section 33.301, the Locai Government agrees to make good faith efforts whenever
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procuring construction, equipment, services and supplies, and to require that prime
contractors also comply. The Local Government shall provide DEP with MBE/WBE
participation reports semi-annualily.

Q. CIVIL RIGHTS — The Local Government shall comply with Title
V1 of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX
of the Fducation Amendments of 1972, the Age Discrimination Act of 1975, and a variety
of program-specific statutes with nondiscrimination requirerents. The Local Government
shall also comply with Title VII of the Civil Rights Act of 1964 (prohibiting race, color,
national origin, religion, and sex discrimination in employment), the Americans with
Disabilities Act (prohibiting disability discrimination in employment and in services
provided by State and local governments, businesses, and non-profit agencies), and the Fair
Housing Act (prohibiting race, color, national origin, age, family status, and disability
discrimination in housing), as well as any other applicable civil rights laws.

R. BOND DESIGNATION ~ Each Local Bond funded by ARRA
funds shall be designated “Series [2009] B” and shall contain “(West Virginia SRF
Program/ARRA)” in the bond name.

S. USER. RATES - The Local Government shall covenant that it wil
not reduce its approved or enacted customer rates for at least eighteen months after
completion of the Project or uatil such time as a cost of service study has been completed
establishing the actual operation and maintenance expenses.
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REVENUE BONDS, SERIES 2009 B
(WEST VIRGINIA SRF PROGRAM/ARRA)

No. BR-1 . K S . $1,791,405

KNOW ALL MEN BY THESE PRESENTS: The 23rd day of October, 2009, that
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, 2 public service district, public corporation
and political subdivision of the Stafe of West Virginia in Hampshire County of said State (the “lssuer™),
for value received, hereby promises to pay, solely from the special funds provided therefor, as hereinafter
set forth, to the West Virginia Water Development Authority (the “Authority”) or registered assigns the
sum of ONE MILLION SEVEN HUNDRED NINETY-ONE THOUSAND FOUR HUNDRED AND
FIVE DOLLARS ($1,791,405),01 such lesser amount as shatl have been advanced to the Issuer hereunder
and not previously repaid, as set Torth in the "Record of Advances” atiached as EXHIBIT A hereto and
incorporated herein by referemce, in quarterly installments on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2010, to and including September 1, 2020 as set
forth on the "Debt Service Schedule" attached as EXIIBIT B hereto and incorporated herein by
reference. This Bond shall not be subject to the SRF Administrative Fee (as defined in the hereinafter
describe Bond Legislation).

This Bond shail bear no interest. Principal installments of this Bond are forgivable
quarterly as set forth on the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated
herein by reference. : '

This Bond may be redeemed prior to its stated date of maturity in whole or in part, but
only with the express written consent of the Authority and the West Virginia Department of
Environmental Protection (the “DEP™), and upon the terms and conditjons prescribed by, and otherwise in
compliance with, the ARRA Assistance Agreement by and among the Issuer, the Authority and the DEP,
dated QOctober 23, 2009,

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 (fhe “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 22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a
Bond Resolution duly adopted by the Issuer on October 7, 2009, and a Supplemental Resolution duly
adopted by the Issuer on October 7, 2009 (coliectively, the “Bond Legislation™), and is subject to all the
terms and conditions thereof. The Bond Legistation provides for the issnance of additional bonds under



certain conditions, and such bonds would be entitied 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 1S 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: (I)
SEWER REVENUE BONDS, SERIES 1999 A (WEST VIRGINIA SRE PROGRAM), DATED APRIL
27,1999, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §2,836,000 (THE .
“SERIES 1999 A BONDS”); (1) SSWER REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED TN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,725,000 (THE "SERIES 2005 A BONDS”); (1) SEWER
REFUNDING BONDS, SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
MARCH 11, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,599.500 (THE “SERIES 2005 B BONDS™); AND (IV) SEWER REVENUE BONDS, SERIES 2005 C
(WEST VIRGINIA INFRASTRUCTURE FUND), DATED MARCH 11, 2005, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $220,203 (THE “SERIES 2005 C BONDS”),
(COLLECTIVELY, THE "PRIOR BONDS™.

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legistation) to be derived from fhe operation of the System, on a parity with fthe pledge of
Net Revenues in favor of the holders of the Prior Bonds 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 2009 B 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 tendered 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 seeured by a lien on or payable from such revenues
on a parity with or junior to the Bonds, including the Prior Bonds; provided however, that so long as there
exists in the Serics 2009 B Bonds Reserve Account an amount at least erjual to the maximum amount of
principat and interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounis established for any other obligations outstanding on a parity
with or junior to 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.

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 Nationa} Bank, Charleston,
West Virginia, s 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 reguirements set forth herein, this Bond, under the provision of
the Act is, and has all the gualities and incidents of, a negotiable instrument under the Uniform
Commereial Code of the State of West Virginia.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that ail 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 wili be set aside into said special fund by the Issuer
for the prompt payment of the principal of this Bond. '

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

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

{Remainder of Page Intentionally Blank]



IN WITNESS WHERBOF, CENTRAL HAMPSHIRE 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




CERTIEICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2009 B Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date

set forth below.

Date: October 23, 2009.

THE HUNTINGTON NATIONAL BANK,
as Registrar o




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) §$89.570 October 23, 2009 {19}
@ (20)
@) _ - 2D
(3) (22)
O) 3)
® (24)
0) (25)
(3) | (26)
o) amn
(10} 28)
(11) (29
(12) (30}
(13) G3h
(14) (32)
(15) {33)
(16) (34)
D (35)
(18) (36)

TOTAL




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Central Hampshire PSD
10 Years
Dated Date 10/23/2009
Delivery Date  10/23/2009

Series B
Period Principal
Ending Debt Service Forgiveness
9/1/2010
12/1/2010 44,786 44,786
3/1/2011 44,786 -44 786
6/1/2011 -44.786 - -44,786
9/1/2011 44 7BE -44,786
12/1/2011 -44.,786 7 -44.786
3/1/2012 . 44785 44,785
6/1/2012 -44,785 44,785
9/1/2012 -44,785 -44,785
12/1/2012 -44 785 ‘ -44,785
3/1/2013 ~44 785 -44 785
6/1/2013 -44, 785 -44,785
G/1/2013 -44. 7785 -44.785
12/1/2013 -44,785 -44 785
3/1/2014 44,785 -44,785
6/1/2014 -44 785 -44 785
8/1/2014 -44 785 -44 785
12/1/2014 44,785 44,785
3/1/2015 -44,785 . -44,785
6/1/2015 -44,785 -44 785
9/1/2015 -44.785 -44,785
12/1/2015 -44 785 -44,785
3/1/2016 44785 -44,785
6/1/2016 -44,785 44,785
9/1/2016 -44.785 44,785
12/1/2016 -44,785 44,785
3/1/2017  -44,785 -44,785
6/1/2017 . -44,785 -44 785
9/1/2017 -44,785 44,785
12/1/2017 44,785 -44.785
3/1/2018 44,785 -44,785
6/1/2018 -44,785 44,785
9/1/2018 -44 785 -44 785
12/1/2018 -44.785 -44,785
3/1/2019 -44,785 -44,785
6/1/2019 44,785 -44,785
9/1/2019 -44,785 -44 785
127172019 " -44,785 -44,785
3/1/2020 -44,785 44,785
6/1/2020 44,785 ' 44,785
9/1/2020 -44,785 -44,785

1,791,405 1,791,405




{Form of)
ASSIGNMENT

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

the within Bond and does hereby  imevocably constitute  and - appoint
' ‘ : _, Attorney o transfer the said Bond on the books

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

PDated: s

In the presence of:




CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

Sewer Refunding Bonds, Series 2005 A
(West Virginia Infrastructure Fund);
Sewer Refunding Bonds, Series 2005 B
(West Virginia Infrastructure Fund)

. and .
Sewer Revenue Bonds, Series 2005 C
(West Virginia Infrastructure Fund)

BOND RESOLUTION
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE SEWER
REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA
INERASTRUCTURE FUND) AND THE SEWERAGE SYSTEM BOND )
ANTICIPATION NOTES, * SERIES 1999 (WEST VIRGINIA
INFRASTRUCTURE FUND) OF 'CENTRAL HAMPSHIRE PUBLIC
SERVICE DISTRICT; AND AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC SEWERAGE FACILITIES OF CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT AND THE FINANCING OF
A PORTION OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT OF NOT
MORE THAN $1,725,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA
INFRASTRUCTURE FUND); NOT MORE THAN $1,599,500 IN
AGGREGATE PRINCIPAL. AMOUNT OF SEWER REFUNDING .
BONDS, SERIES 2005 B (WEST VIRGINIA INFRASTRUCTURE
FUND); AND NOT MORE THAN $220,203 IN AGGREGATE
PRINCIPAL AMOUNT OF SEWER REVENUE BONDS, SERIES 2005
C (WEST VIRGINEA 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 THE LOAN AGREEMENTS RELATING TO SUCH
BONDS: AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

. BE IT RESOLVED BY THE PUBLIC SERVICE BOARD- OF CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT:

ARTICLE |

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Resolution. This Resolution (togethet with

i any order or resolution supplemental hereto or amendatory hereof, the "Bond Legisiation™)
i ~ is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article
|
1
|

CH736548B.3



15A, of the West Virginia Code of 1931, as amended (collectively, the "Act™), and other
appiicable provisions of law. .

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

A, Central Hampshire Public Service District (the "Issuer") is a public
service district, a public corporation and political subdivision of the State of West Virginia
in Hampshire County of said State,

B. The Issuer presently owns and operates a public sewerage systern.
However, it is deemed necessary and desirable for the health, safety, advantage, convenience
and weifare of the inhabitants of the Issuer that there be acquired and constructed certain
tmprovements and extensions to the existing public sewerage system of the Issuer, consisting
of certain additions and improvements to the Frenchburg Wastewater Treatment Plant,
together with ail appurtenant facilities (coliectively, the "Project") (the existing public
sewerage 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 has heretofore financed the acquisition and construction
of certain additions, extensions and improvemeuts io the System by issuance of several series
of bonds, including the outstanding Sewer Revenue Bonds, Series 1999 B (West Virginia
Infrastructitre Fund), dated April 27, 1999, issued in the original aggregate principal amount
of $1,725,000, of which approximately §1,725,000 is presently outstanding (the “Series
1999 B Bonds”}. The Issuer hereby determines that it is necessary and desirable to cutrently
refund and pay in full the Series 1959 B Bonds with proceeds of the Series 2005 A Bonds.,

D, The Issuer has also heretofore temporarily financed the acquisition
and construction of certain additions, extensions and improvements to the System by
issuance of its Sewerage System Bond Anticipation Notes, Series 1999 (West Virginia
Infrastructure Fund), dated April 27, 1999, issued in the original aggregate principal amount
of $1,600,0000, of which $1,599,500 is presently outstanding (the "Prior Notes"). The
Issuer hereby determines that it is necessary and desirable to permanently finance and pay
in full the Prior Notes with proceeds of the Series 2005 B Bonds.

B. - The Series 1999 B Bonds and the Prior Notes were issued pursuant
to a resolution of the Issuer duly adopted on April 20, 1999, as supplemented by a
supplemental resolution dated April 20, 1999 (collectively, the “Prior Resolution™).

F. Pursuant to the Act, the Issuér is authorized and empowered to issue
refunding revenue bonds for the purpose of refunding, paying or discharging ail or any part
of the outstanding Series 1999 B Bonds and the Prior Notes,

CH7IE548, 2 2




G. The Issuer intends to refund the-Series 1999 B Bonds and the Prior
Notes and permanently finance the costs of acquisition and construction of the Project
through the issuance of its revenue bonds to the West Virginia Water Development Authority
{the "Authority™), which administers the West Virginia Infrastructure Pund (the
"Infrastructure Fund™) for the West Virginia Infrastructure and Jobs Development Council
{the "Council"),

H. - . It is deemed necessary for the Issuer to issue lts Sewer Revenue
Bonds, in three series {coilectweiy, the “Series 2005 Bonds”), being the Sewer Refunding
Bonds, Series 2005 A (West Virginia [nfrastructure Fund}, in the aggregate principal amount
of not more than $1,725,000 (the "Series 2005 A Bonds") to refund the Series 1999 B
Bonds; the Sewer Refunding Bonds, Series 2005 B {West Virginia Infrastructure Fund), in
the aggregate principal amount of $1,599,500 (the "Series 2005 B Bonds") to refund the
Prior Notes; and the Sewer Revenue Bonds, Series 2005 C (West Virginia Infrastructure
Fund), in the-aggregate principal amount of not more than $220,202 (the "Series 2005 C
Bonds"), to permanently finance 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, if any, upon the Series 2005 Bonds prior
to and during acquisition and construction of the Project and for a period not exceeding six
{6) months afier completion of acquisition and construction of the Project; amounts which
may be deposited in the respective Reserve Accounts (as hereinafter defined); costs of
refunding the Series 1999 B Bonds and the Prior Notes; 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 Authorlry,
discount, initial fees for the services of registrars, paying agents, depositories or trustees or
other costs in connection with the sale of the Series 2005 Bonds and such other expenses as
may be necessary or incidental to the financing herein authorized, the cost of acquisition and
construction of the Project, 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 alfowable costs prior to the issuance of the Series 2005 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined. _

I. The period of usefulness of the System after completion of the
Project is not less than 40 years.
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J. It is in the best interests of the Issuer that the Series 2005 Bonds be
sold to the Authority pursuant to the terms and provisions of the respective loan agreements
by and between the Issuer and the Authority, on behalf of the Council, in forms satisfactory
to the Issuer, the Authority and the Council (collectively, the "Loan Agreements") all of
which are approved hereby if not previously approved by resolution of the Issuet.

K Upon payment of the Series 1999 B Bonds and the Prior Notes, there
are outstanding obligations of the ISsuer which will rank on a parity with the Series
2005 Bonds as to liens, pledge and source of and security for payment, being the Sewer
Revenue Bonds, Seties 1999 A (West Virginia SRF Program), dated April 27, 1999, issued
in the original agpregate principal amount of $2,836,000 (the “Prior Bonds™).

Prior to the issuance of the Series 2005 Bonds, the Issuer will obtain (i) the
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 1o the issuance of the Series 2005 Bonds o1 a parity with the Prior Bonds. Other than
the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System. The Issuer is in compliance wnh all the
covenants of the Prior Bonds and the Prior Resolution.

: L. The estimated revenues to be derived in each year following
cornplenon of the Project and the refunding of the Series 1999 B Bonds and the Prior Notes
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 on the Series 2005 Bonds and
the Prior Bonds, and to make payments into ail Sinking Funds, Reserve Accounts and other
payments provided for herein, alf as such terms are hereinafter defined.

M. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreements refating to- authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2005 Bonds, ox will have
so complied prior to issuance of any.thereof, including, among other things and without
limitation, the approval of the Project and the financing hereof 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 2005 Bonds or such final order will not be subject
to appeal or rehearing.

N, The Project has been approvedA by the Council as required under
Chapier 31, Article 15A of the West Virginia Code of 1931, as amended.
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Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2005 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 comnstitute a
contract between the Issuer and such Registered Owners, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the equal benefit, protection and
security of the Registered Owners of any and all of such Series 2005 Bonds, ali which shall
be of equal rank and without preference, priority or distinction between any one Bond of a
series and any other Bonds of the same series, by reason of priority of issuance or otherwise,
except as expressly provided therein and herein.

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

" Act” means, collectively, Chapter 16, Article 13A and Chapter 31, Article .

154 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 2005 Bonds, or
any other agency of the Stare of West Virginia that succeeds to the functions of the
Authority. :

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

"Bondhotder," "Holder of the Bonds,"” "Holder,” "Registered Owner" or any
similar term whenever used herein with sespect to an outstarding Bond or Bonds, means the
person in whose name such Bond is registered.

"Bond Legislation,” "Resolution,” “Bond Resclution” or "Local Act” means
this Bond Resolution and ail 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, coliectively, the Series 2005 Bonds, the Prior Bonds and;
where appropriate, any bonds on a parity therewith subsequently zuthorized 1o 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
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Closing Date in the followlng year, except that the first Bond Year shall begin on the Closing
Date. '

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

“Closing Date" means the date upon which there is an exchange of the
Series 2005 Bonds for all or a portion of the proceeds of the Series 2005 Bonds from the

-Authority.

*Code” means the Internal Revenue Code of 1986, as amended; and the
Regulations.

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

"Consulting Engineers” means Rummel, Kiepper & Kahl, LLP, Keyser,
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,
fuil-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 1,02H hereof to be a part of the cost of acquisition and construction of the Project
and the cost of refunding the Series 1999 B Bonds and the Prior Notes.

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

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

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

"Fiscal Year" means each 12-month period bepinning on July { and ending
on the succeeding June 30.

"Governing Body" or "Board” means the public service board of the Jssuer,

- as it may now or hereafter be constituted. ‘
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- *Government Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranieed by, the United States
of America.

"Granis" means all monies received by the Issuer on account of any Grant
or Grants 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 accountintg principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does ot
inciude any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as bereinafter defined, purchased pursuant
to Article 8.01 hetenf) or any Tap Fees, as hereinafter defined,

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

"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 anrual or special audit of the accounts of the Systern
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"Investment Property” means

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

(B) any obligation,

(C) any annuity contract,

(D) any investment-type property, or

(E) in the casé of a bond other than a private activity bond, any
residential renta] property for family units which is not Jocated within the jurisdiction of the

Issuer and which is not acquired to implement a court ordered or approved housing
desegregation plan.
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- Except as provided in the following sentence, the term "Investment
Property” does not incinde any tax-exempt bond. With respect to an issue other than an
issue a part of which is a specified private activity bond (as defined in section 57(a}(5)(C)
of the Code), the term “Investment Property" includes a specified private activity bond (as
50 defined). :

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

"Loan Agreements” means, collectively, the Loan Agreements for each
series of the Series 2005 Bonds by and between the Issuer and the Authority, on behalf of
the Council, the forms of which shall be approved, and the execution and delivery by the
Issuer authorized and directed or ratified, by the Supplemental Resoluticn. :

"Met Proceeds” means the face amount of the Series 2005 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the respective Series 2005 Bonds 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 2005 Bonds, without regard
to whether or not such investment is made in tax-exempt obligations.

"Net Revenues” means the baiance 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 2005 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 2005 Bonds.

"Operating Expenses” means the reasonable, proper and necesszry costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrarive, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Anthority, 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
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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 redernption 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 pericds.

. _ "Ouistanding, " when used with reference to Bonds and as 6f any particular
date, describes all Bonds theretofore and Lhere_updn being authenticatéd and delivered, except
(1) any Rond 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 fo the date of maturity or redemption shall be in trust hereunder and .
set aside for such payment (whether upon or prior to maturity); (iif) 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 Comimission or other entity designaled as such
‘for the Series 2005 Bonds in the Supplemental Resotution with the written consent of the
Authority and the Council. ' :

_ “Prior Bonds™ means the Issuer’s Sewer Revenue Bonds, Series 1995 A
(West Virginia SRF Program), as described in Section 1.02K hereof.

"Prior Resolution” means the resolution adopted by the Issuer on
April 20, 1999, as supplemented by the suppiemental resolution of the Issuer, authorizing
the issuance of the Prior Bonds.

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

"Project” means the Project as described in Section 1.02B hereof.

"Qualified Investments” means and inciudes any of the following:

{a) Government Obligations;

(b) Government Obligations which have Béen stripped of their

unmatured interest coupons, interest coupons stripped from Government
Obligatons, and receipts or certificates evidencing payments from
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Government Obhgatmns or ioterest coupons stripped frem 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; Governtient
National Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transit Authority;

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

(&) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC 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 vatue thereof
is always at least equal 1o the principal amount of said time accounts;

(f) Money market funds or similar funds whose oniy assets are

. investments of the type described in paragraphs (a) through (e) above;

® Repurchase agreements or similar banking arrangements,

fully secured by investments of the types described in paragraphs (a)

through (e} above ar fully insured by the FDIC, with member banks of the
Federal Reserve system or 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 matire 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 tepurchase
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;
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(k) The West Virginia “consolidated fund” managed by the
West Virginia Investment Management Board pursuant to Chapter 12,
Articie 6 of the West Virginia Code of 1931, as amended, including,
without limitation, authorized pools of imvestments operafed by such Stale
Board of Investments; and

{D Obligations of states or poiitical ¢ subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
incomé 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 temperary and perfnanent regulations promuigated
under the Code or any predecessor to the Code.

_ “Renewal and Replacement Fund" means the Renewal and Replacement
Fund established by the Prior Resolution and confinued hereby.,

_ "Reserve Accounts’ means, colleciively, the respective reserve acCOuUmns
established for the Series 2005 Bonds and the Prior Bonds.

"Reserve Requirerent” means, collectively, the respective amounts required
to be on deposit in the Reserve Accounts for the Series 2005 Bonds and the Prior Bonds.

"Revenue Fund® means the Revenue Fund previously established by the
Prior Resolution and continued hereby.

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

"Series 2005 Bonds" means, collectively, the Series 2005 A Bonds, the
Series 2005 B Bonds and the Series 2005 C Bonds of the Issuer, authorized by this
Resolution.

"Series 2005 Bonds Construction Trust Fund” means the Series 2005 Bonds
Construction Trust Fund established by Section 5.01 hereof.

"Series 2005 A Bonds" means the Sewer Refunding Bonds, Series 2005 A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution,

"Series 2005 A Bonds Reserve Account” means the Series 2005 A Bonds
Reserve Account established by Section 5.02 hereof.
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“Series 2005 A Bonds Reserve Requirement” mieans, as of any date of
calculation, the maximum arcount of principal and interest which will become due on the
Series 2005 A Bonds in the then current or any succeeding year.

"Series 2005 A Bonds Sinking Fund® means the Series 2005 A Bonds
Sinking Fund established by Section 5,02 hereof.

"Series 2005 B Bonds" means the Sewer Refunding Bonds, Series 2005 B
(West Virginia Infrastructure Fund}, of the Issuer, authorized by this Resolution.

"Series 2005 B Bonds Reserve Account” means the Series 2005 B Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2005 B Bonds Reserve Requirement” means, as of any date of
calculation, the maxirmum amount of principal and interest which will become due on the
Series 2005 B Bonds in the then current or any succeeding year.

"Series 2005 B Bonds Sinking Fund” means the Series 2005 B Bonds Sinking
Fund established by Section 5.02 hereof. -

"Series 2005 C Bonds” means the Sewer Revenue Bonds, Series 2005 C
(West Virginia Infrastnucture Fund), of the Issuer, authorized by this Resolution,

"Series 2005 C Bonds Reserve Account” means the Series 2005C Bonds
Reserve Account established by Section 5.02 hereof. '

"Series 2005 C Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2005 C Bonds in the then current or any succeeding year.

“Series 2005 C Bonds Sinking Fund” means the Series 2005 C Bonds
Sinking Fund established by Section 5.02 hereof.

"Sinking Funds” means, collectively, the respective sinking funds established
for the Series 2005 Bonds and the Prior Bonds.

"State" means the State of West Virginia,
“Supplemental Resolution” means any resolution or- order of the. Issuer
supplementing or amending this Resolution and, when preceded by the article "the," refers

specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2005 Bonds; provided, that any martter intended by this Resolution 10 be included in
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the Supplemental Resolution with respect to the Series 2005 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 Prior Bonds, the

Series 2005 Bonds or any other obligations of the Issuer, including, without limitation, the
Renewal and Replacement Fund, the Sinking Funds and the Reserve Accounts.

. "Systern" means the complete public sewerzge system of the Issuer, as
presently existing in its entirety or any integral part thereof, and all sewerage facilities owned
by the Issuer and all facilities and other property of every nature, real or personal, now or
hereafter owned, held or used in connection with the sewerage system; and shall also inchude
the Project and any and all extensions, additions, betterments and improvements thereto
hereafier acquired or constructed for the sewerage system from any sources whatsoever.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastrucure
Fund established in accordance with Chapter 31, Article 154, Section 9 of the West Virginia
Code of 1931, as amended and in effect on the date adopted 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; wotds importing persons shal] include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender; and any
requirement for execution or attestation of the Bonds or any certificate or other document
by the Chairman or the Secretary shall mean that such Bonds, certificate or other document
may be executed or attested by an Acting Chairman or Acting Secretary.
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ARTICLE IT

AUTHORIZATION OF THE ACQUISITION AND CONSTRUCTION
OF THE PROJECT AND REFUNDING OF CERTAIN BONDS AND NOTES

‘Sectign 2.01.  Autherization of the Acquisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, including the refunding of the Series 1999 B Bonds and the Prior Notes, at an
estimated cost of not to exceed $4,604,905 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 2005 Bonds hereby authorized shail be applied
as provided in Article VI hereof, respectively, The [ssuer 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 submitied to the Authority and the Council,

Section 2.02.  Authorization of Refunding of the Series [999 B Bonds,
‘There is hereby authorized and ordered the payment in full of the entire outstanding principal

of and ali accrued interest on the Series 1999 B Bonds on the Closing Date, The cost of the
current refunding will be obtained from the proceeds of the Series 2005 A Boads. Upon
payment in full of the Series 1999 B Bonds, the pledge of revenues in favor of the holders
of the Series 1999 B Bonds imposed by the Prior Resolution and the monies in the funds and
accounts created by the Prior Resolution piedged to the payment of the Series 1999 B Bonds
are hereby ordered terminated, discharged and released.

Section 2.03,  Authorization of Refunding of Prior Notes. There is hereby
authorzzed and ordered the payment in full of the entire outstanding principal of and all
accrued interest on the Prior Notes on the Closing Date. The cost of the current refunding
will be obtained from the proceeds of the Series 2005 B Bonds. Upon payment in full of the
Prior Notes, the pledge of funds in favor of the holders of the Prior Notes imposed by the
Prior Resolution and the monies in the funds and accounts created by the Prior Resolution
piedged to the payment of the Prior Notes are hereby ordered terminated, discharged and
released. :

The estimated cost of the Project, including the refunding of the Series
1999 B Bonds and the Prior Notes, is estimated to be $4,604,905, of which approximately
$1,725,000 will be obtained from the Series 2005 A Bonds, $1,599,500 will be obtainsd
from the Series 2005 B Bonds, approximately $220,203 will be obtained from the Series
2005 C Bonds, a grant from the Council in the amount of $640,202; a grant from the West
Virginia Development Office in the amount of $70,000, a grant from the West Virginia
School Building Authority in the amount of $100,000, a grant from the Hampshire County
Development Authority in the amount of $250,000.
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ARTICLE 1II

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

Section 3.01.  Authorization of Bonds. For the purposes of capitalizing

interest or the Series 2005 Bonds, refunding the Series 1999 B Bonds.and the Prior Notes, .

fully or partiafly funding the reserve accounts for the Series 2005 Bonds, paying Costs of the
Project not otherwise provided for and paying certain costs of issuance of the
Series 2005 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 2005 Bonds of the Issuer. The Series 2005 Bonds shall be issued in three series. The
Series 2005 A Bonds shall be issued as a single bond, designated as "Sewer Refunding
Bonds, Series 2003 A (West Virginia Infrastructure Fund),” in an aggregate principal amount
of not more than $1,725,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The Series 2005 B Bonds shall be issued as a single bond,
designated as "Sewer Refunding Bonds, -Series 2005 B (West Virginia Infrastructire Fund),
in an aggregate amount of not more than $1,599,500, and shall have such terms as set forth
hereinafter and in the Supplementaf Resolution, The Series 2005 C Bonds shall be issued
as a single bond, designated as "Sewer Revenue Bonds, Serles 2005 C (West Virginia
Infrastructure Fund), “in an aggregate principal amount of not more than $220,203, and shall
have such terms as set forth hereinafter and in the Supplemental Resolution, The proceeds
of the respective Series 2005 Bonds remmining after funding of the respective
Series 2005 Bonds Reserve Accounts (if funded from Bond proceeds), capitalizing interest
on the respective Series 2005 Bonds, if any, shall be deposited in or credited to the
Series 2005 Bonds Construction Trust Fund established by Section 5.01 hereof and applied
as set forth in Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2005 Bonds shal] be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payabie on such dates; shall mawre on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Suppiemental Resolution or as specifically provided in the respective Loan Agreements. The
Series 2005 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 2005 Bonds, if anty, shati be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar,
or by such other method as shall be mutually agreeable so long as the Authority is the
Registered Owner thereof.
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Unless otherwise provided by the Supplemental Resolution, the respective
Series 2005 Bonds shall be issued in the form of a single bond for each series, fully
registered to the Authority, with a record of advances and a debt service scheduie attached,
representing the aggregate principal amount of each respective series of Seties 2005 Bonds,
and shall mature in principal installments, all as provided in the Supplementz] Resolution.
The Series 2005 Bonds shall be exchangeable at the option and expense of the Registered
Qwner for another fully registeted 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 Suppleniental Resolution. Such Bonds shall be
dated and shall have such terms as set forth in 2 Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2005 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. 1ncase any one or more
of the officers who shail have signed ot sealed the Series 2005 Bonds shall cease to be such
officer of the Issuer before the Series 2005 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 2005 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 Lssuer, although at the date of snch Bonds such person may not have held such office
or may not have been so authorized. '

Section 3.04.  Authentication and Re gtstrauon No Series 2065 Bond shall
be valid or obligatory for any purpose or entitled to any security or benef:t under this Bond
Legistation unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered angd
detivered under this Bond Legisiation. The Certificate of Authentication and Registration
on any Series 2005 Bond shall be deémed 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 Registrarion on all of the
Bonds issued hereunder. S

. Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2005 Bonds shail be and
have all of the qualities and incidents of negotiable instruments under the Utriform
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Commerciai Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2005 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 Uniform
Commercial Code of the State of West Virginia, and each successive Holder shali further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So tong as the Series 2005 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 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 instrement of transfer satisfactory to
the Bond Registrar duly executed by the registered owner ot his duly authorized attorney.

“1n all cases in which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. A} Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar, For every such exchange or fransfer of
Bonds, the Bond Regiswrar may make a charge sufficient to reimburse it for any tax, fee or
other povernmental charge required (o 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 therewitl, which sum or sums shall be paid by
the Issuer, The Bond Registrar shall not be obliged to make any such exchange or transfer
of Bonds during the period commencing on the 15th day of the month next preceding an
interest payment date on the Bonds or, in the case of any proposed redemption of Bonds,
next preceding the date of the selection of Bonds to be redeemed, and ending on such interest
payment date or redemption daie,

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Bond shall become mutiiated 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, register and
deliver, a new Bond of the same series and of like -tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the 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 shalt be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issning 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.
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Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2005 Bornds shall not, in any event, be or constitute an indebtedness of the Issuer i
within the meaning of any constitutional or statutory provision or limitation, but shail be i
payabie solely from the Net Revenues derived from the operation of the Systeta as herein
provided. No holder or holders of the respective Series 2005 Bonds shall ever have the right
to compel the exercise of the taxing power of the Issuer, if any, to pay the respective
Series 2005 Bonds or the interest, if any, thereon,

Section 3.08. Bonds Secured by Pledre of Net Revenues; Lien Position ;
with Respect to Prior Bonds. The payment of the debt service of the Series 2005 Bonds shall ‘
be secured by a first lien on the Net Revenues derived from the System on 2 parity with the
lien on the Net Revenues i 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 2005 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 2005 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, registex
and deliver the Series 2005 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 each series of Series 2005 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, register and deliver the respective '
Series 2005 Bonds to the original purchasers,

C. An executed and certified copy of the Bond
Legisiation; .

D. Executed copies of the Loan Agreements;
and
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: E. The unqualified approving opinion of bond
counsel on the Series 2005 Bands. -

Section 3.10. Form of Bonds. The text of the respective
Series 2005 Bonds shail 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 2005 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REFUNDING BOND, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 ' ‘ $

KNOW ALL MEN BY THESE PRESENTS: That on this _ day of
, 2005, CENTRAL BAMPSHIRE PUBLIC SERVICE DISTRICT, a
public service district, public corporation and political subdivision of the State of
West Virginia in Hampshire 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 gquarterly installments on
March 1, June I, September 1 and December I of each year, commencing
1, 260, 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 instaiiments of this Bond are
payable in any coin or currency which, on the respective dates of payment ‘of such
instaliments, 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 Bood Commission,
Charieston, 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 terins 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 o , 2005,

, This Bond is issued (i) to pay in full the entire outstanding principal of and
all accrued interest on the Issuer's Sewer Revenue Bonds, Series 1999 B (West Virginia
Infrastructure Fund) (the “Series 1999 B-Bonds™); and (ii) to pay certain costs of issuance
of the Bonds of this Series (the "Bonds") and related costs. The existing public sewerage
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facilities of the Issver, 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 Constinition and statuies 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"}, a Bond Resolution duly adopted by the Issuer
on ., 2005, and a Supplemental Resolution duly adopted by the Issuer on

, 2005 {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
Ronds under the Bond Legislation. ' '

THIS BONDISISSUED ON A PARITY WITHRESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL

RESPECTS WITH THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1993 A

(WEST VIRGINIA SRF PROGRAM), DATED APRIL 27, 1999, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,836,000; (2) SEWER

. REFUNDING BONDS, SERJES 2005 B (WEST VIRGINIA INFRASTRUCTURE

FUND), DATED , 2005, ISSUED CONCURRENTLY HEREWITH IN THE

ORIGINAL PRINCIPAL AMOUNT OF $1,599,500; AND (3) SEWER REVENUE

BONDS, SERTES 2005 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED

, 2005, ISSUED CONCURRENTLY HEREWITH IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $220,203 (COLLECTIVELY,
THE "FIRST LIEN BONDS").

'This Bond is payable only from and secured by a pledge of the Net Revenues
{as defined in the Bond Legisiation} to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the halders of the First Lien Bonds and
from rmomies in the reserve account created under the Bond Legislation for the Bonds {the
"Geries 2005 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 constisutional or stamtory provisions or limitations, nor shali the Issuer be
obligated to pay the same, or the inierest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2005 A Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legistation, the Issuer has
covenanted and agreed to establish and maintain just and equitable rates and charges for the
use of the Sysiem and the services rendered thereby, which shall be sufficient, together with
other revenues of the System, to provide for the reasonable expenses of operation, repair and
maintenance of the System, and to leave z balance each year equal to at least 115% of the
maximurm amourt payable in any year for principal of and interest, if any, on the Bonds and

CH736548 3 21



all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the First Lien Bonds; provided however, that 50 long as there exists in the
Series 2005 A Bonds Reserve Account an amount ai 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 First Lien 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 tetms
of which reference is made to the Bond Legistation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, 10 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 (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 monies 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 refunding the Series

1999 B Bonds 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 requiced by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does notexceed any it prescribed by the Constitution or statutes
of the State of West Virginia and that 2 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 i§ issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if writen fully herein.
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IN WITNESS WHEREOF, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and atiested by its Secretary, and has caused this Bond to be dated the day
and year first above written.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 A Bonds described in the within-
mentioned Bond Legisiation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: , 2005.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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{Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT _____DATE AMOUNT DATE
(1.8 (19) 8§
2§ Q20 §
3 3 21y _§
4 (22) §
5)__$ Q3§
® § 24§
D8 25§
8 _$ (26) _$
9 _$ @n 3§
(10) § 28 3§
an_§ 29 3
(12) $ (30) 8
(13) 3 (31)_§
(14)_§ (32)_$
as) s (33) 3
(16 8 (34) §
a7 s (35) _$
(18 § (36) $
TOTAL 3
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of})
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond

on the books kept for registration of the within Bond of the said Issuer with fuil power of

substitution in the premises.

Dated: )

In the presence of:
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(FORM OF SERIES 2005 E BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REFUNDING BOND, SERIES 2005 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR-1 ' : 3

KNOW ALL MEN BY THESE PRESENTS: That on this day of
. 2005, CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a
public service district, public corporation and political subdivision of the State of
West Virginia in Hampshire 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 ‘ DOLLARS
($ ), or such lesser amount as shall have been advanced to the [ssuer
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, 200, 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 CUITency which, on the respective dates of payment of such
instailments, 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 Devetopment 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 Authoeriry, on behalf of the Council, dated , 2005.

This Bond is issued (i) to pay in full the entire outstanding principal of and
alf acerued interest on the Issuer’s Sewerage System Bond Anticipation Notes, Series 1999
(West Virginia Infrastructure Fund) (the “Prior Notes”); and- (ii) to pay certain costs of
issuance of the Bonds of this Seriss (the "Bonds") and related costs. The existing public
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sewerage facilities 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”), a Bond Resolution duly.adopted by the Issuer
on . 2005, and a Supplemental Resolution duly adopted by the lssuer on
' , 2005 (collectively, the "Bond Legislation™), and is subject to all the
termns and conditions thereof. The Bond Legisltation provides for the issuance of additional
bonds under certain conditions, and such bonds would bé 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 ISISSUED ON APARITY WITHRESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1995 A
(WEST VIRGINIA SRF PROGRAM), DATED APRIL 27, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,836,000; (2) SEWER
REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED ,2005, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF $1,725,000; AND (3) SEWER REVENUE
BONDS, SERIES 2005 C{WEST VIRGINIA INFRASTRUCTURE FUND), DATED
. 2005, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATEPRINCIPAL AMOUNT OF $220,203 (COLLECTIVELY,
THE “FIRST LIEN 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 First Lien Bonds and
" from monies in the reserve account created under the Bond Legisiation for the Bonds (the
*Series 2005 B 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 1o the Act and shall be setaside asa special fund hereby pledged for
such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional of statutory provisions or limitations, nor shail the {ssuer be
obligated to pay the same, or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2005 B 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 Systemn and the services rendered thereby, which shal! 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
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all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the First Lien Bonds; provided howeves, that so long as there exists in the
Series 2005 B Bonds Reserve Account an amount at least equal to the maximum amount of
principai and interest, if any, which wili 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 First Lien Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into certain further covenanis 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 Bood Legislation, to which reference
is here made for a detailed description thereof.

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

All monies 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, shali be applied so[ety to payment of the costs of refunding the Prior Notes
and costs of issuance hereof described in the Bond Legislation, and there shall be and hereby
is created and gramed a lien upon such momes 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 rmanner 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 Sysiem
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 Leglslation, resolutions and statutes under which

this Bond is issued shail be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein. '
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IN WITNESS WHEREOF, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed and aitested by its Secretary, and has caused this Bond fo be dated the day
and vear first above written.

[SEAL] . .
: ) Chairman

ATTEST,

Secretary
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{Form of)

CERTIFICATE OF AUTHEENTICATION AND REGISTRATION

This Bond is one of the Series 2005 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the regisiered owner
set forth above, as of the date set forth below.

Date: , 2005,

THEHUNTINGTON NATIONAL BANK,
as Registrar .

Authorized Officer
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(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE __AMOUNT DATE

(h § (19 - §
2§ 200§
(3 % 210 3
4 3 (22)_§
5 % 23) $
& & 24) §
() 8 (25) %
8y & 26y §
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aoy  § (28) §
(n 3 (29 %
(12)_§ (30) §
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(14 3 (32)_§
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(ag) % 36) 3

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{Form of)
ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

_ , Attorney to transfer the said Bend
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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(FORM OF SERIES 2005 C BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. CR-1 ' $

KNOW ALL MEN BY THESE PRESENTS: That on this day of
: , 2005, CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a
public service district, public corporation and political subdivision of the State of
West Virginia in Hampshire 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 shali have been advanced to the Jssuer
hereunder and not previously repaid, as set forth in thé "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 gach year, commencing
1, 200, 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 coift or cusrency which, on the respective dates of payment of such
instaliments, 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 uper 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 , 2005,

. This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage facilities
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 facihities of the Issuer,
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the Project and any further improvements or extensions 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 partjcularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), a Bond Resolution duly adopted by the Issuer on
, 2005, and a Supplementa! Resolution duly adopted by the Issuer on

, 2005 (collectively, the "Bond Legislation"), and is" subject to all the
terrns and condmons thereof. The Bond Legislation provides for the issuance of additional
bonds under certain conditions, and such bonds wouid 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.

THISROND IS ISSUED ON APARITY WITH RESPECT TO LIENS,
- PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUBR’S (1) SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM), DATED APRIL 27, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,836,000; (2) SEWER
REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED , 2005, ISSUED CONCURRENTLY
HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,725,00; AND (3) SEWER REFUNDING BONDS, SERIES 2005 B (WEST
VIRGINIA INFRASTRUCTURE FUND}, DATED ___ , 2005, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,599,500 (COLLECTIVELY, THE "FIRST LIEN BONDSY).

" 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 First Lien Bonds and
from monies in the reserve account created under the Bond Legislation for the Bonds (the
*Series 2005 C 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 ail 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 [ssuer be
obligated to pay the same, or the interest, if any, hereon, except from said special fund
provided from the Net Revenues, the monies in the Series 2005 C Bonds Reserve Account
and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the lssuer 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
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all other obligations secured by a lien on or payable from such revenues on a parity with the
Bonds, including the First Lien Bonds; provided however, that so long as there exisis in the
Series 2005 C Bonds Reserve Account an armount 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 First Lien 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 wrns
of which reference is made to the Bond Legislaton. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legisiation, to which reference
is here made for a detailed description thereof.

Subject to the registration tequiremnents set forth herein, this Bond is
transferabie, as provided in the Bond Legislation, only upon the books of The Huntington
.National Bank, Charleston, West Virginia (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 Commerciat Code of the State of West Virginia,

All monies received from the sale of this Bond, after reimbursement and
repayment of all arnounts 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 Legisiation, 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 DECILARED that al! 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, fogether with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the Stawe of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

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

this Bond is issued shali 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, CENTRAL HAMPSHIRE 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 above written.

[SEAL]

Chairman

ATTEST:

Secretary
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- {Form of}

~ CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 C Bonds described in the within- :
mentioned Bond Legisiation and has been duly registered in the name of the registered owner :
set forth above, as of the date set forth beiow.

Date: : . 2005.

THE HUNTINGTON NATIONAL BANK,
as Registrar ‘ |

Authorized Officer
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(Form of)
EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(8 (15)_$
2) 8 20)_3
3)__$ Qn 8
@ 3 22§
(5) 8 (23) §
6 S Q48
(O__$ 25 $
@ 3 (26)_$
@8 an s
10§ 28 $
an s _(29)_§
12 $ (30)_$
(13) 8 Gn_ s
(14) _$ (32) %
(153 (33§
(16) _$ G4 $
(178 (35)_$
(18 s (36) _$

TOTAL $
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EXHIBIT B
- DEBT SERVICE SCHEDULE
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{Form of)
ASSIGNMENT

FOR YALUERECEIVED the undersigned sells, assigns, and transfers unto

the within Bond and does hereby irrevocably constitute and  appoint

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

Pated: R

In the presence of:
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Agreements. The Loan Agreemeats, including all schedules and exhibits attached
thereto, are hereby approved. The Series 2005 Bonds shall be sold to the Authority,
pursuant to the terms and conditions of the Loan Agreements. If not so authorized by
previous resotution, the Chairman is specificaily authorized and directed to execute the Loan
Agreements in the form attached hereto as "EXHIBIT A" and made a part hereof, and the
Secretary is directed to affix the seal of the Issuer, attest the same and detiver the Loan
Agreements to the Authority, and any such prior execution and delivery is hereby
authorized, approved, ratified and confirmed.

Section 3.12.  Filing of Amended Schedule. Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Council and the
" Authority a schedule for the Series 2005 Bonds, the form of which will be provided by the
Council, setting forth the actual costs of the Project and sources of funds therefor.

CH736548.3 ‘ 44




ARTICLE IV

[RESERVED]
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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 if previously
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:
(1)
(2)

(3)

Revenue Fund (established by the Prior Resclutiorn);

Renewal and Replacement Fund {established by the Prior
Resolution); and

Series 2005 Bonds Construction Trst Fund.

Section 5.02.  Fstablishment 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 Comimnission and the
Issuer and from each other:

(1)
@)
@
3
)
)

Series 2005 A Bonds Sinking Fund;.
Series 2005 A Bonds Reserve Account;
Series 2005 B Bonds Sinking Fund;
Series 2005 B Bonds Reserve Account;
Series 2005 C Bonds Sinking Fund; and

Series 2005 C Bonds Reserve Actount,

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 ia
this Bond Legislation and shall be kept separate and distinct from ali 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 manner and order of priority:
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H The Issuer shall first, each month, pay from the Revenue
Fund all Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simuitaneously remit to the: Commission (i) for
deposit in the Sinking Fund for the Prior Bonds, the amourits required 1o pay
principal of the Prior Bonds as required by the Prior Resolution; (ii)
commencing 3 months prior to the first date of payment of principal of the
Serigs 2005 A Bonds, for deposit in the Series 2005 A Bonds.Sinking Fund,
an amount equal to 1/3rd of the amount of principal which will mature and
become dile on the Series 2005 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 2005 A Bonds Sinking
Fund and the next quarterly principal payment date is less than 3 months,
then such monthly payment shall be increased proportionately to provide, |
month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date; (iii) commencing 3 months
prior to the first date of payment of principal of the Series 2005 B Bonds, for.
deposlt in the Series 2005 B Bonds Sinking Fund, an amount equal to 1/3rd

~of the amount of principal which will mature and become due on the

Series 2005 B Bonds on the next ensuing quarterly principal payment date!
provided that, in the event the period to elapse between the date of such
initial deposit inf the Serics 2005 B Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly payment
shal! be increased proportionately to provide, 1 month prior to the next
quarter]y principal payment date, the required amount of principal coring
due on such date; and (iv) commencing 3 months prior to the first date of
payment of principal of the Series 2005 C Bonds, for deposit in the Series
2005 C Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 2005 C Bonds on
the next ensuing quarterly principal payment date; provided that, in the event
the period to elapse between the dale of such initial deposit in the
Series 2005 C Bonds Sinking Fund and the next quarterly principal payment
date is less than 3 months, then such monthly payment shall be increased
proportionately to provide, 1 month prior to the mext quarterty principat
payment date, the required amount of principal coming due on such date.

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 in the Reserve Account for the Prior Bonds, if not fully funded, the
amounts required by the Prior Resolution to be deposited in the Reserve
Account for the Prior Bonds; and (i) on the dates set forth in the
Supplemental Resolution (a) for deposit in the Series 2005 A Bonds Reserve
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Account, an amount equal to the Series 2005 A Bonds Reserve Requirement;
(b} for deposit in the Series 2003 B Bonds Reserve Account, an amount equal
to the Series 2005 B Bonds Reserve Requirement; and (c) for deposit in the
Series 2005 C Bonds Reserve Account, an amount equal to the Series 2005 C
Bonds Reserve Requirement, After the respective Series 2005 Bonds
Reserve Accounts are fully funded on the dates set forth in the Supplemental
Resolution, no further payments shall be made into the respective Series
2005 Bonds-Reserve Accounts when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount equal to the
respective Series 2005 Bonds Reserve Requirement. In the event any amount
is withdrawn from any of the Series 2005 Boods Reserve Account, the Issuer
shall transfer from the Revenue Fund and restore the deficient Series 20035
Bonds Reserve Account to an amoun; equal to the Series 2005 Bonds Reserve
Reguirement.

“(4) The Issuer shall next, on the first day of each month, transier
. from the Revenue Fund and remit to the Depository Bank, 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 Resolution and not
in addition thereto), exclusive of any payments for account of any Reserve
Account, Ali funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the Depository Bank and shall
be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a
deficiency, funded such account to the maximurm exteni required hereof) shall
be promptly eliminated with monies from the Renewal and Replacement
Fund.

Monies in the Series 2005 A Bonds Sinking Fund, Series 2005 B Bonds
Sinking Fund and the Series 2005 C Bonds Sinking Fund shali be used only for the purposes
of paying principal of and interest, if any, on the Series 2005 A Bonds, Series 2005 B Bonds
and the Series 2005 C Bonds, respectively, as the same shall become due. Monies in the
Series 2005 A Bonds Reserve Account, Series 2005 B Bonds Reserve Account and the Series
2005 C Bonds Reserve Account shall be used only for the purpose of paying principal of and
interest, if any, on the Series 2005 A Bonds, Series 2005 B Bonds and the Series 2005 C
Bonds, respectively, as the same shall come due, when other monies in the Series 2005 A
Bonds Sinking Fund, Series 2005 B Bonds Sinking Fund and the Series 2005 C Bonds
Sinking Fund are insufficient therefor, and for no other purpose.
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All investment earnings on monies in the Series 2005 A Bonds Sinking Fund
and the Series 2005 A Bonds Reserve Account, the Series 2005 B Bonds Sinking Fund and
the Series 2005 B Bonds Reserve Account, the Series 2005 C Bonds Sinking Fund and the
Series 2005 C Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Isstier, and such amounts shall, during construction of the Project be
deposited in the Series 2005 Bonds Construction Trust Fund, and following completion
thereof, shall be deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payment due on the Series 2005 Bonds, respectively, and then to the next ensuing
principal payment due thereon, all on a pro rata basis. :

Any withdrawals from the Series 2005 A Bonds Reserve Account, the Series
2005 B Ronds Reserve Account, and the 2005 C Bonds Reserve Account which result in a
reduction in the balance of such accounts to below the respective Reserve Requiremenis
thereof, shal} be restored from the first Net Revenues avaiiable 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 2005 Bonds
are issued, proviston 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 marurity and to accurnulate a balance in the respective reserve accounts in an
amount equal to the requirement therefor.

" The Issuer shall not be required to make any further payments into the
respective Series 2005 Bonds Sinking Funds or the respective Series 2005 Bonds Reserve
Accounts therein when rhe aggregate amount of funds therein are at least equal to the
aggregate principal amount of the Series 2005 Bonds issued pursuant to this Bond Legislation
thert Qutstanding and all interest, if any, to accrue unti] the maturity thereof.

* Principal, interest or reserve account payments, whether made for a
deficiency or otherwise, shall be made on a parity and pro raia, with respect to the Series
2005 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 respective Series 2005 Bonds Sinking Funds and the’ respective
Series 2005 Bonds Reserve Accounts created hereunder, and ail amounts required for said
accounts shall be remitted to the Commission from the Revenue Fund by the Issuer at the
times provided herein. If required by the Authority at any time, the Issuer shall make the
necessary arrangements whereby required payments into the Series 2005 Bonds Sinking Funds
and the respective Series 2005 Bonds Reserve 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 respective Series 2005 Bonds Sinking Funds and the respective
Series 2005 Bonds Reserve Accounts shall be invested and reinvested by the Commission in
accordance with Section 8.0} hereof.

The Seriss 2005 A Bonds Sinking Fund, the Series 2005 A Bonds Reserve
Account, the Series 2005 B Bonds Sinking Fund, the Series 2005 B Bonds Reserve Account,
the Series 2005 C Bonds Sinking Fund and the Series 2005 C Bonds Reserve Account shail
be used solely and only for, and are hereby pledged for, the purpose of servicing the Series
2005 Bonds, respectively, 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 Commnission the
required principal, interest and reserve account paymenis with respect to the
Series 2005 Bonds and all such payments shall be remitted to the Commission with
appropriate Instructions as to the custody, use and apphcatjon thereof consistent with the
provisions of this Bond Legislation, :

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

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

. may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission,
the Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require,
such additional sums as shall be necessary to pay their respective charges and fees then due.
In the case of paymenis to the Commission under this paragraph, the Issuer shail, if zequired
by the Authority at any time, 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.

E. The monies in excess of the maximum arnounts insured by FDIC in
any of the funds and accounts shall at all times be secured, to the full extent thereof in excess
of such insured sum, by Qualified Investments as shail be ehgxble as security for deposits of
state and municipal funds under the laws of the State.
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G. If on any monthly payment date the revenues are insufficient to place
the required amourt in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subseguent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the- funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shall be applied to such deficiencies before being applied to any other
payments hereungder. ' S o .

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

L The Gross Revenues of the System shall ouly be used for purposes
of the System.
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ARTICLE V!

BOND PROCEEDS

Section 6.01.  Application of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. A, From the monies received from the sale of the Series 2005 A Bonds,
the following amounts shali be first deducted and deposited in the order set forth below:

_ (2) From the proceeds of the Series 2005 A Bonds, there shall
be deposited with the Commission in the Series 2005 A Bonds Reserve Account, the amount,
if any, set forth in the Supplementat Resolution for funding the Series 2005 A Bonds Reserve
Account.

() Next, from the proceeds of the Series 2005 A Bonds, there
shall be deposited with the Commission an amount sufficient to pay in full the entire
outstandmg principal of and all accrued interest on the Series 1999 B Bonds on the Closing
Date.

B. From the monies received from the sale of the Series 2005 B Bonds, the
following amounts shall be first deducted and deposited in the order set forth below:

(a) From the proceeds of the Series 2005 B Bonds, there shall
be deposited with the Commission in the Series 2005 B Bonds Reserve Account, the amount,
if any, set forth in the Suppiemental Resolution for funding the Series 2005 B Bonds Reserve
Accournt.

{b) Next, from the proceeds of the Series 2005 B Bonds, there
shall be deposited with the Commission an amount sufficient to pay in full the entire
outstandmg principal of and all accrued interest on the Prior Notes on the Closing Date,

C. From the monies received from the sale of the Series 2005 C Bonds,
the following amounts shall be first deducted and deposited in the order set forth below:

(a) From the proceeds of the Series 2005 C Bonds, there shall
be deposited with the Commission in the Series 2005 C Bonds Sinking Fund, the amount, if
any, set forth in the Supplemental Resolution as capitalized interest,

(b} Next, from the proceeds of the Series 2005 C Bonds, there
shal! be deposited with the Commission in the Series 2005 C Bonds Reserve Account, the
amount, if any, set forth in the Supplemental Resolution for funding the Series 2005 C Bonds
Reserve Account.
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(© As the lssuer teceives advances of the remaining monies
derived from the sale of the Series 2005 C Bonds, such-monies shall be deposited with the
Depository Bank in the Series 2005 Bonds Construction Trust Fund and applied solely to
payment of Costs of the Project in the manner set forth in Section 6.02 and urtil so expended,
are hereby pledged as additional security for the Series 2005 C Bonds.

{d) After corﬁpletion of construction of the Project, as certified
by the Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2005 C Bonds shall be used as directed by the Council.

Section 6.02.  Disbursements from the Series 20605 Bonds Construction Trust
Fund. The Issuer shall each month provide the Council with a requisition for the costs
incurred on 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
2005 Bonds Construction Trust Fund shall be made only after submission to, and approval
from, the Council of a certificate, signed by an Authorized Officer and the Consulting
Engineers, stating that:

(A}  None of the items for which the payment js proposed o be
made has formed the basis for any disbursement theretofore made;

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

(C)"  Each of such costs has been otherwise properly incurred; and

() Payment for each of the items proposed is then due and
owing.

Pending such application, monies in the Series 2005 Bonds Construction Trust
Fund shali be invested and reinvested in Qualified Investments at the writien direction of the
Issuer.

The Issuer shal! expend all proceeds of the Series 2005 Bonds within 3 years of
the date of issuarice of the Council's bonds, the proceeds of which were used to make the loan
to the Issuer.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Segtion 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 Legislation, the Issuer hereby covenants and agrees with the Holders
of the Series 2005 Bonds as hereinafier provided in this Article VIIL Adl such covenants,
agreements and provisions shall be irrevocable, except as provided herein, as Jong as any of
the Series 2005 Bonds or the interest, if any, thereon is Qutstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2005 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 payabie
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of the Series 2005 Bonds shal! ever have the right to compel the exercise of the
taxing power of the Issuer, if any, to pay the Series 2005 Bonds or the interest, if any,
thereon. '

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2005 Bonds shall
be secured by a first lien on the Net Revenues derived from the System on a parity 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 2005 Bonds and the Prior Bonds and to make all other payments provided for in'the
Bond Legislation, are tflereby irrevocably pledged to such payments as they become due.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establishi and impose such rates and charges , with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreements. The initial schedule of tates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Commission Order of the Public Service Commission of West Virginia
entered February 15, 2005, in Case No. 04-1070-PSD-ECN, and such rates are hereby
adopted, ‘

So tong as the Series 2005 Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take
all such actions necessary to provide funds sufficient to produce the required surs set forth
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in the Bond Legislation and in compliance with the Loan Agreements. In the event the
schedule of rates and charges initiaily established for the System in connection with the Series
2005 Bonds shall prove to be insufficient to produce the required surns set forth in this Bond
Legislation and the Loan Agreements, 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 and charges and take all such actions necessary to provide funds sufficient to produce
the requized sums set forth in this Bond Legislation and the Loan Agreements.

Section 7.05. Sale of the Systern.  So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the
System, or any part thereof, except as provided in the Prior Resolution, Additionally, so long
as the Series 2005 Bonds are outstanding and except ag 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 & whole, or substantially as 2 whole, and only if
the met 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 immediately be remitted to the Commission for deposit in the
respective Series 2005 Bonds Sinking Fund, 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 1o apply such proceeds to the payment of principal of and interest, if
any, on the respective Series 2005 Bonds. Any balance remaining after the payment of the
respective Series 2005 Bonds and interest, if any, thereon shall be remitted fo the Issuer by
the Comnmission unless necessary for the payment of other obligations of the Issuer payabie

~out of the revenues of the Systerm.

The foregeing provision motwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafier determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof, Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts teceived 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 2l 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 profitabie in the
operation thereof and may then, if it be so advised, by resolution duly adopied, authorize such
sale, lease or other disposition of such property upon public bidding. The procesds derived
from any such sale shail be deposited in the Renewal and Replacement Fund. The payment
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.

of such proceeds into the Renewal and Reptacement Fund shall not reduce the amounts
required to be paid into said fund by other provisions of this Bond Legislation. No sale, lease
or other disposition of the properties of the System shall be made by the Issuer if the proceeds
to be derived therefrom, together with all other amounts received during the same Fiscal Year
for such sales, leases, or other dispositions of such properties, shall be in excess of $56,006
and insufficient to pay all Bonds then Outstanding without the prior approval and coasent in
writing of the Holders, or their duly authorized representatives, 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 Oblipations Payabie Out of Revenues and
General Covenant Apgainst Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whaisoever 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 2005 Bonds. All obligations issued
by the Issuer after the issuance of the Series 2005 Bonds and payable from the revenues of
* the System, except such additionai parity Bonds, shali 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 2005 Bonds; provided,
that no such subordinate obligations shall be issued unless all paymenis 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 shail not create, or cause or permiit 0 be
created, any debt, Hen, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2005 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 2005 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, payabie from the revenues of the
System or from any grants, or any other obligations related to the Project or the Systermn.

‘ 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 2005 Bonds pursuant to this Bond Legislation, except
with the prior written consent of the Authority and the Council under the conditions and in
the manner herein provided.
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All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2003 Bonds. -

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the design, acquisition, or construction of extensions and improvernents to the System
or refunding any cutstanding Bonds ot both such purposes.

No Parity Bonds, shall be issued at any fime, 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 issuance of such Parity Bonds, if any, shall not be less than
115% of the largest aggregate amount that will mature and become due in any succeeding
Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Outstanding;

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

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

The "estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and (b} any increase in rates adopted by
the Issuer and approved by the Public Service Comumission of West Vizginia, 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
Acconntanis, which shall be filed in the office of the Secretary prior to the issuance of such
Parity Bonds.

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

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith} shall be for the equal benefit, protection and
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sécurity of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time withizn 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 pursuant to this
Rond Legislation. '

Parity Bonds shall not be deemed to include bonds, notes, ceriificates or other

obligations subsequently issued, the lien of which on revenues of the System is subject to the

- prior and superior liens of the Series 2005 Bonds on such revenues. The Issuer shall not issue

any obligations whatsoever payabie from revenues of the System, or any part therzof, which

rank prior to or, except in the manner and under the conditions provided in this section,

equally, as to iten on and source of and-security for payment from such revenues, with the
Series 2005 Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Bond Legislation with respect to the
Bonds then Qutstanding, 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 terras of this Bond
Legisiation.

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 cost of designing,
acquiring, constructing and installing the Project. The Issuer shall permit the Authoriry 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 Councii such documenss - -
and inforrnation as it may reasonably require in connection with the design, acquisition,
construction and instaliation of the Project, the operation and maintenance of the Systemn 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, (o inspect all records pertaining to the operation and maintenance of the
System at any reasonable time following completion of construction of the Project and
commencernent of operation thereof, ot if the Project is an improvement 10 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 al} other books, records and accounts of the Issuer, in which complete and .
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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
timnes 1o inspect the System and all parts thereof and ail records, accounts and daa 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 preseribed by the Public
Service Commission of West Virginia. Separate control accounting records shall be
maintained by the Issuer, Subsidiary records as may be required shail 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 shal} be reported to such agent of the Issuer as the Governing Body
shall direct. :

The Issuer shall file with the Council and Authority, or any other original
purchaser of the respective Series 2005 Bonds, and shall mail m each year to any Holder or
Holders of the respective Series 2005 Bonds, requesting the same, an annual report containing
the following:

(A)  Astatement 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 ali
the funds and accounts provided for in this Bond Legislatior, and
the status of ai} 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 ro be audited by Independent Certified Public Accountants in corpliance with
the applicable OMB Circular or any successor thereto, and the Single Aundit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
avajlable generally, the report of the Independent Certified Public Accountants, Or 2 sunumary
thereof, to any Holder or Holders of the Series 2005 Bonds, and shall submit said report to
the Council and the Authority, or any other original purchaser of the Series 2005 Bonds.
Such audit report submitted to the Council and the Authority 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, descries the imstances of
noncompliance and the audited financial staternents shall include a statement that notes
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whether the reverues 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 Agreements 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 al things necessary to construct the Project in
accordance with the plans, specifications and designs prepared by the Consulting Engineers.
Al real estate and interests in real estate and all personal propetty constituting the Project and
the Project site heretofore or hereafter acquired shall at all times be and rernain the property
of the Issuer. -

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

Section 7.09. Rates. Prior to the issuance of the Series 2005 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 the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shail be changed and readjusted whenever necessary sc 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 & 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 Systern (i) to provide for all Operating Expenses of the Sysiem and (i)
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 2005 Bonds and ail other
obligations secured by a lien on of payable from such revenues on a parity with the
Series 2005 Bonds, including the Prior Bonds; provided that, in the event that amounts equal
to or in excess of the reserve requirements are on deposit in the respective Series 2005 Bonds
Reserve Accounts and any reserve accounts for obligations on a parity with the
Series 2005 Bonds, including the Prior Bonds, are funded at least at the requirement therefor,
such balance each year need only equa at least 110% of the maximum amount required in
aly year for payment of principal of and interest, if any, on the Series 2005 Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the
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Series 2005 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 Jeast 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 shalt
submit a copy of such budget to the Council and the Authority within 30 days of adopiion
thereof. No expenditures for the opetation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by a professional engineer which finding and recommendation
shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made
until the Issuer shall have approved such finding and recommendation by a resolution duly
adopted. No increased expenditures in excess of 10% of the amount of such budget shali be
made except upon the further certificate of a professional engineer that such increased,
expenditures are necessary for the continued operation of the System. The Issuer shall mail
copies of such apnual budget and all resolutions authorizing increased expenditures for
operation and maintenance o the Council and the Authority and to any Hoelder of any Bonds,
within 30 days of adoption thereof, and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintepance of the System at all
reasonable tirnes to the Council and the Authority and to any Holder of any Bonds, or anyone
acting for and on behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
consiruction 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 Agreements, and forward a copy of such report to the Counecil and the Authority
by the 10th day of each month,

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreements, 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 Council
and the Authority, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Council and the Authority 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 fo 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 constraction conforms to the plans, specifications and designs prepared by the Consulting
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Engineers, which have been approved by all necessary governmental bodies. Such engineer
shal} certify to the Council and the Authority 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 necessaty governmental bodies.

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

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 instrumentatity whatsoever for the
providing of any services which would compete with services provided by the System.

Section 7,13. Epnforcement 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 fuli extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 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, 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 Systern to all users of the services
of the System delinquent in payment of charges for the services of the Systern and will not
restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully 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 will use diligent efforts to enter
into a termination agreement with the provider of such water, subject to 2ny required
approval of such agreement by the Public Service Commission of West Virginia and all its
rules, regulations and orders.

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
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charges applicable to other customers receiving like services under similar circumstances shail
be charged the Issuer and any such department, agency, instrumenizlity, officer ot emnployee.
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 Construgction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2005 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is custornarily covered with respect to works and properties .
similar to the Systemn. Such insurance shail 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
poticies 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, obtaiz and maintain
bujlder'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 inferests may appear, in
accordance with the Loan Agreements, 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 proiect the Issuer from
claims for bodily injury and/or death and not less than $500,000
per occurrence from claims for damage o property of others
which may arise from the operation of the System, and insurance
with the same limits to protect the Issuer from claims arising out
of operation or ownership of motor vehicles of or for the System.
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(3) WORKER'S COMPENSATION COVERAGE FOR
ALL EMPLOYEES OF OR FOR THE -SYSTEM ELIGIBLE
THEREFOR; AND PERFORMANCE AND PAYMENT
BONDS, such bonds to be in the amounts of 100% of the
copstruction 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 commenceément of
construction of the Project in compliance with West Virginia
Code, Chapter 38, Article 2, Section 39.

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

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

(6) FIDELITY BONDS will be provided as to every
officer, member and employee of the Issuer or the Governing
Body having custody of the revenues or of any other funds of the
Systern, 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 2n 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 hability 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 thal the amounts and terms of such
coverage are satisfactory to the Council and the Authority. Inthe event the Loan Agreements
so require, such insurance shall be made payable to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their interests may appear. The Issuer shall verify
such insurance prior to commencement of construcrion.
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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 matier
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 rnethods 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 Systern and shall cease the use
of ail 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
gstablished therefor.

Any such house, dwelling or building from which emanates sewage 01 waler-

- ‘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 weifare of the inhabitants of the Issuer
and a public nuisance which shall be abated to the extent permitted by law and as prommptly
as possible by proceedings in a court of competent jurisdictior. '

Section7.17. Completion of Project; Permits and Orders. The Issuer shali
complete the Project ag prompily as possible and operate and maintain the System as a
revenue-producing utility in good conditon and in compliance with all federal and state
requirements and standards. '

The Issuer has obtained all permits required by state and federal Jaws for the
acquisition and construction of the Project, ali orders and approvals from the Public Service
Comumission 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 2005 Bonds required by state law, with

" all requisite appeal periods having expired without successful appeal,

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

A, PRIVATE BUSINESS USE LIMITATION. The lssuer shall assure that
(1) not in excess of 10% of the Net Proceeds of the Series 2005 Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principai or 10% of the
interest due on the Series 2005 Bonds during the term thereof is, under the terms of the
Series 2005 Bonds or any underlying arrangement, directly or indirectly, secured by any
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interest in property used or to be used for a Privaie Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used or to be used for
1 Private Business Use; and (ii) and that, in the event that both {A) in excess of 5% of the Net
Proceeds of the Series 2005 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 2005 Bonds during
the term thereof is, under the terms of the Series 2005 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 tespect 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 xespect of
propetty 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 2005 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 2005 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 the portion
of the Project to which such Private Business Use is related. All of the foregoing shzll be
determined in accordance with the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 2005 Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

A O FEDERAL GUARANTEE PROH‘IBITI-ON. The Issuer shali not take any
action or permit or suffer any action to be taken if the resuit of the same would be to cause
the Series 2005 Bonds to be "federally guaranteed” within the meaning of Section 149(b} of
the Code. : .

D. INFORMATION RETURN. The Issuer shall timely file all statements,
instruments and returns necessary 1o assure the tax-exempt status of the Series 2005 Bonds
and the interest thereon including, without limitation, the information return required under
Section 145(g) of the Code. :

E. FURTHER ACTIONS. The Issuer shali take any and all actions that may
be required of it {including, without limitation, those deemed necessary by the Authority) so
that the interest on the Series 2005 Bonds will be and remain excluded from gross income for
federal income tax purposes, and will not take any actions or fail to take any actions
(including, without limitation, those deerned necessary by the Authority}, the result of which
would adversely affect such exclusion.

Section 7.19. Statutory Mortgage Lien. For the further protection of the

Holders of the Series 2005 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
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vaiid and binding, shall take effect immediately upon delivery of the Series 2005 Bonds,
provided however, that the statutory morigage lien of the Series 2005 Bonds shall be on a
patity with the statutory mortgage lien of the Prior Bonds.

Section 7.20. Compliance with Loan Agreements and Law. The Issuer
shal} perforimn, satisfy and comply with all the terms, conditions ard requirements of the Loan
Agreements and the Act. Notwithstanding anything herein to the contrary, the Issuer will
provide the Counci] with copies of all documents submitted to the Authority.

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

Section 7.2}, Securities Laws Compliance. The Issuer will provide the
Authority, in a timely mapner, with any and all information that may be requested of it
(incloding its annuai 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: Public Releases. A. The Issuer shall,
siruftaneously with the delivery of the Series 2005 Bonds 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 2005 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 2005 Bonds made
available due to bid or construction or project underruns.

C:  The Issuer shall list the funding provided by the Council in any press release,
publication, programu, bulletin, sign or other public communication that references the
Project, including but not limited to any program document distributed in conjunction with
any ground breaking or dedication of the Project.
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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, shali 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 girection of the
{ssuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Rond 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 ali 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 redempiion price thereof if then redeemable at the
option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the *Consolidated Fund.” The
Commission shalf seli and reduce to cash a sufficient amount of such investrnents whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank may
make any and all investments permitted by this section through its own bond department and
shall not be responsible for any losses from such investments, other than for iis 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 surmmary of such funds, accounts and investment
earnings. The [ssuer shall retain all such records and any additional records with respect o
such funds, accounts and investment earnings so long as any of the Series 2005 Bonds are
Qutstanding and as long thereafier as necessary to assure the exclusion of interest, if any, on
the Series 20035 Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Caovenants as t¢ 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 2005 Bonds as a condition to issuance of the Series 2005 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 2005 Bonds as may be necessary in order to maintain the
status of the Series 2005 Bonds as governmental bonds; (if) that it shall not take, or permit
or suffer to be taken, any action with respect to Lhe Issuer’s use of the proceeds of the Series
2005 Bonds which would cause any bonds, the interest on which is exempt from f{ederai
income taxation under Section 103{a) of the Code, issued by the Authority or the Council,
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as the case may be, from which the proceeds of the Series 2005 Bonds are derived, to lose
their status as tax-exempt bonds; and (jii) to take such action, or refrain from taking such
action, as shall be deemed necessary by the Issuer, or requested by the Authority ot the
Council, to ensure compliance with the covenants and agreements set forth in this Section,
regardless of whether such actions may be contrary 10 any of the provisions of this’
Resolution.

The fssuer shall annually furnish to the Authority, information with respect to the

Issuer's use of the proceeds of the Series 2005 Bonds and any additional information
- requested by the Authority. ’
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Eyen:s of Default. Each of the following events shall constitute
an "Bvent of Default” with respect to the Series 2003 Bonds:

(1)  If default occurs in the due and punctual payment of the principal
of or interest on the Series 2005 Bonds; or

(2) If defauit gccurs in the Issmer's observance of any of the
covenants, agreements or conditions on its part relating 10 the
Series 2005 Bonds set forth in this Bond Legislation, any supplemental
resolution of in the Series 2005 Bonds, and such default shall have continued

for a period of 30 days after the Issuer shall have been given writien notice
of such default by the Comumission, the Depository Bank, Registrar or any
other Paying Agent or a Holder of a Bond;

(3) If the -Issuer files a petition seeking reorganization or
arrangement under the federal bankrupicy laws or any other applicable law
of the United States of Ametica; or

(4)  If default occurs with vespect to the Prior Bonds or the Prior
Resolution,

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Series 2005 Bond may exercise aiy available remedy and
bring any apptopriate 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 Series 2005 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 Registersd Owners of the Series 2005 Bonds, and (v) by action or biil in equity enjoin
any acts in violation of the Bond Legislation with respect 10 the Series 2005 Bonds, or the
rights of such Registered Owners; provided that, all rights and remedies of the holders of the
Series 2005 Bonds shall be on a parity with the of the holders of the Prior Bonds.

Section 9.03. ~  Appointment of Receiver. Any Registered Owaer of a Series
2005 Bond may, by proper legal action, compel the performance of the duties of the Issuer
under the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the System, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof, If there be any Event of Default with respect to such Series
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2005 Bonds, any Registered Owner of a Series 2005 Bond shall, in addition to all other
rermedies or rights, have the right by appropriate legal proceedings to obtain the appointment
of a receiver to administer the System or to complete the Project on bebalf of the Issuer, with
power to charge rates, rentals, fees and other charges sufficient to provide for the payment
of Operating Expenses of the System, the payment of the Series 2005 Bonds and interest and
the deposits into the funds and accounts hereby established, and to apply such rates, rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation and
the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents and
attorneys, enter into and upon and take possession of all facilities of said System and shail.
hold, operate and maintain, manage and controt 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 jtself might exercise.

Whenever all that is due upon the Series 2005 Bonds and inferest thereon and under
any covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of
the System shall have been paid and made good, and all defauits under the provisions of this
Bond Legislation shall have been cured and made good, possession of the Sysiemn shall be
surrenderad to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent defanlt, 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 a}l times be subject 1o the orders and dectees of such court and may be removed
thereby, and a successor receiver may be appointed in the discretion of such court. Nothing
herein contained shall limit or restrict the jurisdiction of such court to enter such other and
further orders and decrees as such court may deem necessary or appropriate for the exercise
by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the
name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2005 Bonds. Such receiver shall have no power o 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 Hmited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of
the protection of botl the Issuer and Registered Owners of such Series 2005 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 1o and ownership of said System shail 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 cause to be paid, or
there shall otherwise be paid, to the Holders of the Series 2005 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 2005 Bonds shall thereupon
cease, terminate and become void and be discharged and satisfied, except as may otherwise
be necessary 1o assure the exclusion of interest, if any, on the Series 2005 Bonds from gross
income for federal income tax purposes.
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ARTICLE XI

. MISCELLANEQUS

Section 11.01. Amendment or Modification of Bond Legislation. Priorto issuance
of the Series 2005 Bonds, this Resolution may be amended or supplemented in any way by
thé Supplemental Resolution. Following issuance of the Series 2005 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 2005 Bonds shail be ‘made without the consent in. writing of the
Registered Owners of the Series 2005 Bonds so affected and then Outstanding; provided, that
no change shall be made in the maturity of the Series 2005 Bonds or the rate of interest,
thereon,. or in the principal amount thereof, or affecting the unconditional promise of the
Tssuer to pay such principal and interest, if any, out of the funds herein respectively pledged
therefor without the consent of the Registered Owrer thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of the
Serjes 2005 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 compiiance 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 2005 Bonds from gross income of the holders thereof.

Section 11.02, Bond Legisiation Constitutes Contract. The provisions of the Bond
Legislation shall constitute a contract between the Issuer and the Repistered Owners of the
Series 2005 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 shaltl not affect any
of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2005 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: Prior Resolution. Ali 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 Bond Legistation and the Prior Resolution, the Prior Resotution shall control {unless less
restrictive), so long as the Prior Bonds are outstanding.
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Section 11,06,  Covenant of Due Procedure, Eic. The Issuer covenants that all
acts, conditions, things and procedures reguired to exist, to happen, to be performed or to be
taken precedent to and at 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 Constifution of the State of West Virginia appiicable
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
adoptiori.
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Adopted this 8th day of March, 2005.

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT on the 8th day of March, 2005,

Dated; March 11, 2005,

[SEAL]

76

CH736548.3




EXHIBIT A

Loan Agreements included in bond transcri;;t as Document 3 and 4.

0301405
135450.00001
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Public Service District (the "Issuer”) has duly and officially adoPted a bond resolution, effecive

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

Sewer Refunding Bonds, Series 2005 A,
Sewer Refunding Bonds, Series 2005 B and
" Sewer Revenue Bonds, Series 2005 C
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIFAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REFUNDING BONDS,
SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE
FUND), SEWER REFUNDING BONDS, SERIES 2005 B
(WEST VIRGINIA INFRASTRUCTURE FUND), AND
SEWER REVENUE BONDS, SERIES 2005 C (WEST
VIRGINIA INFRASTRUCTURE FUND) OF CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING LOAN AGREEMENTS
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 Central Hampshire

March 8, 2005 (the "Resolution”), entitled:
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RESOLUTION AUTHORIZING THE REFUNDING OF THE
SEWER REVENUE BONDS, SERIES 1999 B (WEST
VIRGINIA INFRASTRUCTURE FUND) AND THE
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE FUND)
OF CENTRAL HAMPSHIRE PURLIC SERVICE DISTRICT;
AND AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE EXISTING PUBLIC SEWERAGE FACILITIES OF
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT AND
THE FINANCING OF A PORTION OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$1,725,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REFUNDING BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND); NOT MORE THAN
$1,599,500 IN AGGREGATE PRINCIFAL AMOUNT OF
SEWER REFUNDING BONDS, SERIES 2005 B (WEST
VIRGINIA INFRASTRUCTURE FUND); AND NOT MORE
THAN $220,203 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWER REVENUE BONDS, SERIES 2005 C (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
THE LOAN AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Sewer Refunding
Bonds, Series 2005 A (West Virginia Infrastructure Fund) (the "Series 2005 A Bonds"),
Sewer Refunding Bonds, Series 2005 B (West Virginia Infrastructure Fund) (the "Series
2005 B Bonds®), and the Sewer Revenue Bonds, Series 2005 C {(West Virginia Infrastructure
Fund) (the "Series 2005 C Bonds" and collectively with the Series 2005 A Bonds, the "Series
2005 Bonds"), of the Issuer, in the aggregate principal amount not to exceed $1,725,000,
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$1,599,500 and $220,203, respectively, and has authorized the execution and delivery of the
loan agreements relating to the Series 2005 Bonds, including all schedules and exhibits
attached thereto {collectively, the "Loan Agreements"), 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"), all in accordance with
Chapter 16, Article 13A, and Chapter 31, Article 15A of the West Virginia Code of 1931,
as amended (collectively, the "Act™); and in the Resolution it is provided that the form of the
Loan Agreemerts and the exact principal amount, date, maturity date, redemption provision,
interest rate, interest and principal payment dates, sale price and other terms of the Series
2005 Bonds should be established by a supplemental resolution periaining fo the Series
2005 Bonds: and that other matters relating to the Series 2005 Bonds be herein provided for;

WHEREAS, the Loan Agreements have been presented to the Issuer at this
meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution"} be adopted, that the Loan
Agreements be approved and eniered into by the Issuer, that the exact principal amount, the
date, the maurity date, the redemption provisions, the interest rate, the interest and principal
payment dates and the sale price of the Series 2005 Boads be fixed hereby in the manner
stated herein, and that other matters relating to the Series 2005 Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT:

Section 1, Pursuamt to the Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the following
bonds of the Issuer:

(A) Sewer Refunding Bonds, Series 2005 A (West Virginia Infrastructure
Fund), of the Issuer, originally represented by a single Bond, numbered AR-1, in the
principal amount of $1,725,000. The Series 2005 A Bonds shall be dated the date of delivery
thereof, shall finally mature March 1, 2039, and shall bear no interest, The principal of the
Series 2005 A Bonds shall be payable quarterly, on March 1, June 1, Septemnber 1 and
December | of each year, commencing December 1, 2020, in the amounts set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
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Series 2005 A Bonds. The Series 2005 A Bonds shall be subject to redemption upot 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 2005 A Bonds.

(B) Sewer Refunding Bonds, Series.2005 B (West Virginia Infrastructure
Fund), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal amount of $1,599,500. The Series 2005 B Bonds shall be dated the date of delivery
thereof, shal} finalty marure March 1, 2039; and shall bear no interest. The principal of the
Series 2005 B Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December 1 of each vear, commencing September 1, 2006, in the amounts set forth in the
"Schedule Y” attached to the Loan Agreement and incorporated in and made a part of the
Series 2005 B Bonds. The Series 2005 B Bonds shall be subject to redemption upon the
written consent of the Authority and the Council, and upon payment of the redemption
premium, if any, and otherwise in compliance with the Loan Agreement, so long as the
Authority shall be the registered owner of the Series 2005 B Bonds.

(C) Sewer Revenue Bonds, Series 2005 C (West Virginja Infrastructure

- Fund), of the Issuer, originally represented by a single Bond, pumbered CR-1, in the
principal amount of $220,203. The Series 2005 C Bonds shall be dated the date of delivery
thereof, skall finally mature March 1, 2045, and shall bear po interest. The principal of the
Series 2005 C Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2006, in the amounts set forth in the
"Schedule Y" attached to the Loan Agreement and incorporated in and made a part of the
Series 2005 C Bonds. The Series 2005 C Bonds shall be subject to redemption upon the
written consent of the Authority and Council, and upon payment of redemption premium, if
any, and otherwise in compliance with the Loan Agreement, as long as the Authority shall
be the registered owner of the Series 2005 C Bonds. :

Section2.  All other provisions refating to the Series 2005 Bonds and the text
of the respective Series 2005 Bonds shall be in substantially the forms as provided in the
Resolution.

_ Section3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreements incorporated herein by reference, and the execution and delivery of the
Loan Agreements 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 Agreements and in the
applications to the Authority and the Council. The price of the Series 2005 Bonds shall be
100% of par value, there being no interest accrued thereon, provided that the proceeds of the
Series 2005 Bonds shail be advanced from time to time as requisitioned by the Issuer.
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Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as-Registrar (the "Registrar™) for the
Series 2005 Bonds under the Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Series 2005 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 behaif of the Jssuer,
are hereby authorized, approved and directed.

Section 5. The [ssuer does hereby appoint and designate the West Virgihia
Municipal Bond Commission, Charleston, West Virginia (the "Comimnission"), to serve as
Paying Agent for the Series 2005 Bonds under the Resolution.

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

Section 7. Series 2005 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 A Bonds Sinking Fund, as capitalized interest. :

Section 8.  Series 2005 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 A Bonds Reserve Account.

Section 9.  Series 2005 A Bonds proceeds in the amnount of $1,725,000 shall
be deposited in the Series 1939 B Bonds Sinking Fund held by the Commission to pay in ful]
the entire outstanding principal of and ail accrued interest on the Series 1999 B Bonds on the
Closing Date. ' '

_ Section 10. -Series 2005 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 B Bonds Sinking Fund, as capitalized interest.

Section 11. Series 2005 B Bonds proceeds in the amount of §-0- shall be
deposited in the Serles 2005 B Bonds Reserve Account.

Section 12. Series 2005 B Bonds proceeds in the amount of $1,599,500 shall
be deposited in the Notes Payment Fund held by the Commission to pay in full the entire
outstanding principal of and ali accrued interest on the Prior Notes on the Closing Date.

"Section 13. Series 2005 C Bonds proceeds in the amount of §-0- shali be
deposited in the Series 2005 C Bonds Sinking Fund, as capitalized interest.

Section 14. Series 2005 C Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 C Bonds Reserve Accouant.
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- Section 15. The balance of the proceeds of the Series 2005 C Bonds, as
advanced from time to time, shall be deposited in or eredited to the Series 2005 Bonds
Construction Trust Fund and applied to the payment of the costs of the Project, inctuding,
without limitation, costs of issnance thereof and related costs.

Section 16. The lssuer does hereby authorize and approve the use of the
proceeds from the Hampshire County Development Authority Grant (the "Grant") to fund the
designated Reserve Accounts as follows:

(a)  On the Closing Date, $77,527 from the Grant shali be deposited with the
Commission in the Series 1999 A Bonds Resefve Account, which together with the current
balance of $64,273, will fully fund such account at $141,800. -

On September 1, 2020, after the Series 1599 A Bonds have been paid in fult,
the $141,800 in the Series 1999 A Bonds Reserve Account shall be transferred by the
Commission into the following accounts: (i) $93,244 into the Series 2005 A Bonds Reserve
Account, which wiil fully fund such account; and (i} $44,286 into the Series 2005 B Bonds
Reserve Account, which witl fully fund such account.

(b)  Onthe Closing Date, $25,595 from the Grant shall be deposited with the
Commission in the Series 2005 B Bonds Reserve Account, which together with the $44,286
to be deposited on September 1, 2020, after the payment of the Series 1999 A Bonds, will
fully fund such account.

(c)  On the Closing Date, $5,683 from the Grant shall be deposited with the
Commission in the Series 2005 C Bonds Reserve Account, which will fully fund such
account.

Section 17. 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 2005 Bonds to be issued hereby and by
the Resolution approved and provided for, to the end that the Series 2005 Bonds may be
detivered to the Authority pursuart to the Loan Agreements on or about March 11, 2005,

Section 18. The current refunding of the Series 1999 B Bonds and the Prior
Notes, the acquisition and construction of the Project and the financing thereof with proceeds
of the Series 2005 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 19, The Issuer hereby determines that it is in the best interest of the
Issuer io invest all monies in the funds and accounts established by the Resolution held by the
Depository Bank until expended, in repurchase agreements or time accounts, secured by a
pledge of Government Obligations, and therefore, the Issuer hereby directs the Depository
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Bank to take such actions as may be necessary 10 cause such monies to be invested in such
tepurchase agreements of lime accounts, until further-directed in writing by the Issuer.
Monies in the respective Sinking Funds and Reserve Accounts for the Series 2003 Boads shall
be invested by the Commission in the West Virginia Consolidated Fund.

Section 20. The Issuer hereby approves and accepts all contracts relating to
the financing, acquisition and construction of the Project and the Chairman is hereby
authorized and divected to execute and deliver all such contracts. ‘

Section 21. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 8th day of March, 2005.

s

Chairman >~
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of CENTRAL HAMPSHIRE PURLIC SERVICE DISTRICT on the 8th day

of March, 2003.

Dated: March 11, 2005,

[SEAL]

03/04/C5
135450.00001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REFUNDING BOND, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 - B | $1,725,000

KNOW ALL MEN BY THESE FRESENTS: That on this 1ith day of
March, 2005, CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a pubtic service
district, public corporation and political subdivision of the State of West Virginia in
Hampshire County of said State (the "Issuer"), for value received, hereby promises to pay,
solely from the special funds provided therefor, as hercinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority") or registered
assigns, the sum of ONE MILLION SEVEN HUNDRED TWENTY-FIVE THOUSAND
DOLLARS (51,725,000}, or such lesser amount as shall have been advanced fo the Issuer
hereunder and not previonsly 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 wyear, commencing
December 1, 2020, as set forth on the "Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference.

' This Bond shall bear no imerest, 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 "Councii"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
hetween the I[ssuer and the Authority, on behalf of the Council, dated March 11, 2005,

This Bond is issued (i} to pay in full on the date hereof the entire outstanding
principal of and ali accrued interest on the lssuer’s Sewer Revenue Bonds, Series 1999 B
(West Virginia Infrastructure Fund} (the “Series 1999 B Bonds"); and (ii) to pay certain costs
of issuance of the Bonds of this Sertes {the "Bonds") and related costs. The existing public
sewerage facilities of the Issuer, the Project and any further improvements or extensions
thereto are herein called the "Systern.” This Bond is issued under the authority of and in full
compliance with the Constimition and stawtes of the State of West Virginia, including
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particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Code
of 1931, as amended (collectively, the *Act”), a Bond Resolution duly adopted by the Issuer
on March 8, 2005, and a Supplemental Resohition duly adopted by the Issuer on March 8,
2005 (collectively, the "Bond Legistation"), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and suck bonds would be extitled 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
Legistation. ‘

THIS BOND IS ISSUED ON APARITY WITHRESPECT TO LIENS,
- PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER'S (1) SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM), DATED APRIL 27, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,836,000; (2) SEWER
REFUNDING BONDS, SERJES 2005 B (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED MARCH 11,2005, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF $1,599,500; AND (3) SEWER REVENUE
BONDS, SERIES 2005 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
MARCH 11, 2005, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $220,203 (COLLECTIVELY, THE
"FIRST LIEN 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 First Lien Bonds and
from tmonies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2005 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 constifutional or statutory provisions or limitations, nor shali the Issuer be obligated
to pay the same, o the interest, if any, hereon, except from said special fund provided from
the Net Revenues, fhe monies in the Series 2005 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 the Bonds,
including the First Lien Bonds, provided however, that so long as there exists in the
Series 2005 A Bonds Reserve Account an amount at least equal to the maximum amount of
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principal and interest, if any, which will becorne due on the Bonds in the then current or any
succeeding year, and-in the respective reserve accounts established for any other cbligations
outstanding on a parity with the Bonds, including the First Lien Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. The Issuer has
entered into ceriain 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 providedin the Bond Legistation, to which reference
ts here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is .
transferable, as providéd it the Bond Legislation, only upon the books of The Huntington
National Bank, Charleston, West Virginia (the "Registrar") by the registered owner, or by
its attorney duly, authorized in writing, upon the surrender of this Bond, iogether with a
written instrument of transfer satisfactory to the Registrar, duly executed by the registered
owner or ifs 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 monies received from the sale of this Bond, afier reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Rond Legislation, shall be applied solely to payment of the costs of refunding the Series
1999 B Bonds 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 ail 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 Bord, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legisiation, resolutions and stanites under which
this Bond is jssued shalt be deemed to be a part of the contract evidenced by this Bond to the
same extent as if weitten fully herein.
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IN WITNESS WHEREOF, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairmian and its corporate seal to be
hereunto affixed and attested by its Secretary, and hias taused this Bond to be dated the day

and year first above written.

sEAL | ) $Qﬁ@4@

' Chairman  \J>~
ATTEST; @%
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the regisiered owner
set forth above, as of the date set forth below.

Date: March 11, 2005.

THE HUNTINGTON NATIONAL BANK,
as Registrat

%"Q‘iﬁ‘»@ @/ﬁfﬁcer /‘ == % %
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EXBIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1y § 1,725,000 Marck 11, 2005 (19 §
2y % 20y _ %
3y _§ 21§
4y 8§ 22 3
(5) 8 23 §
& § 24y 3§
(7§ 25 %
@) 3% 26y %
@ § 2n _$
(10y $ (28) 3
(an 3 29§
{12y _§ (30 3
{13) $ (31§
{14y 8 B $
(15) § (33) 8
{16y § (34 §
an_s (35§
(s _§ (36) 8

TOTAL $ 1.725.000
CH738505.1 - 6




EXHIBIT B

Debt Service
Schedule

Date Principal Coupon Total P+I

06/0171999 o - - .
09/01/1959 ‘ - A . -
120171599 ' - - -
03401/2000 - . ‘ -
06401/2000 - - .
09/01/2000 . - .
12/04/2000 - - -
03/01/200 - A - .
06/01/2001 - ‘ - .
09/01/2001 _ - - , .
12/01/2001 - - -
03/01/2002 . - -
06/01/2002 ‘ R . _ .
09/01/2002 o .. -
12/01/2002 , . ‘ - .
03/01/2003 - - .
06/01/2003 ‘ . - . -
09/01/2003 C - - -
12/01/2003 . - . . .
03/01/2004 - - -
06/01/2004 - - .
05/01/2004 - - .
12/01/2004 . . .
03/01£2005 - - -
06/01/2005 - - - 7 .
09/01/2005 - : -
12/01/2005 - . .
03/01/2006 . : - .
06/01/2006 . - .
‘ 09/01/2006 . - .
| 12/01/2006 . . -
03/01/2007 - - .
? 06/01/2007 - - .
0%/01/2007 . . ‘ .
12/01/2007 _ - ‘ . -
03/01/2008 . . .
06/01/2008 - - .
09/01/2008 . - .
12/01/2008 . . . .
03/01/2009 - - "
06/01/2009 - : - -
05/01/2009 - - .
£2/0:1/2009 - . .
0340172010 - . .




Date Principal Coupon Total P+I

06/01/2010 - - i - .
09/01/2010 , - - -
$2/01/2010 - - .
£3/01/2011 - - .
06/01/2011 ‘ - - -
09/01/2041 . - -
12/01/2011 - - .
03/01/2012 ‘ . - .-
06/01/2012 - - -
09/01/2012 - - -
12/01/2012 - . -
03/01/2013 - - -
06/01/2013 . - .
00/01/2G13 - . -
12/01/2013 - - - -
03/01/2014 . - ‘ -
06/01/2014 . - .
05/01/2014 - - -
12/01/2014 - - -
03/01/2015 - - .
06/01/2015 - . - -
09/01/2015 - ; -
12/01/2015 - - -
03/01/2016 - - -
06/01/2046 _ - . : .
09/01/2016 - - -
12/01/2016 - - -
03/01/2017 : - - _ .
06/01/2017 - - -
09/01/2017 - . ‘ - .
12/01/2017 - - -
03/01/2018 - . -
06/01/2018 : - - ‘ -
09/01/2018 - - -
12/01/2018 - - -
03/01/2019 - . -
06/01/2019 - . - -
09/01/2019 - - -
12/01/2019 - - -
03/01/2020 . . .
06/01/2020 . - .
D9/01/2020 - - -
12/01/2020 23,310.82 - 23,310,872
93/01/2021 23310.82 - 21,310.82




IH+d FBI0L

EXNHATA - 1801642 TEOT/I /L0
18 0IE'EE 18°01¢' (T 1Enz/torel
12°018°¢T 1801g'€e 1071 0/60
18°01€'¢C 18'01¢'¢e 1€0%/10/90
18701€'CT - 180182 1£0Z/L/E0
12°01¢¢CT - 18°01£'1T I rAN
19°01€°€T - 18°015°¢2 0t0T/10/60
18°01E'eT - 18'03E'tT 0€0Z/30/90
18'01£'¢T - 18°01E'E2 080Z/1vE0
18°01E°€T - 18°01§'ET GIOUIOT
[8°01E€T - [gole'se £T0T/10/60
18'01¢'T - 18°01€°E2 6TOT/10/90
IB01ECT - 1goicee 6Z0T/L0/ED
18°018'5T - 12°01£°€T 8Z0%/10/C1
1g'0igsT - 137016 8TOTT0/60
1301¢'€2 - [8:01¢°€T 8T0T/10/90
1g'01¢'sz - 18°01E°¢T 80T/ 1O/E0
19°0LE ST - 18°01£°ET LTOTLOL
18°01¢'€T - 18'01£°¢T LTOT/T0/60
18°05EET - 18°01E°ET LTOTI10/90
1goeteT - 1801E°€T LTOTITOMED
18'018°CT - 18°07¢'¢2 9Z0T/T0T!
19°01£°€T - 18°018'CT 9z0T/10/60
13°01E°ET - 18018 €T $TOTTO/O0
18°01c°ET - 18°01C°ET 9T0T/10/£0
1801€%2 - 18°01¢'¢e STOTA0/Z]
18'01L'cT - 1R'01E€T §T0Z/10/60
[N v - 18°01L°€T §Z0T/10/90
1801T°ET ~ iB0IE'ET STOZ/T0/E0
18'01€'€7 - 18015 yZoz/iorl
18°01t°¢T . [801€°¢T $T0T/10/60
18°01c'et - 1B01E'eT ¥T0T/10/90
i80[E'ET - 18°01€€T i ANAHVA]
18°01€°FT - 18°01€°€C £20T/10/21
18 0te'ee - 1801 £70T/L0/60
18DIEET - 18°01€'ET £20T/10/90
1801LCE - 18°01E°ET £Z0Z/10/€0
18°01E°€Z - 18°01E°ET ZZOZ/10/T)
18'01e'ee - (8E'ET TT0T/10/60
1B0IgCT - 18'01¢°¢T TT0Z/10/90
T8016T - ZEOIETT TTOT1O/E0
T8018'ET - TR0LECT 120T10/21
ZR0TEET - TR 0IL'EL 120Z/10/60
Z80ILET - 28°01€°€T 1202/10/90
uodnony jedpuy E ]



Date Princlpal Coupon Total P+]

06/01/2032 ' . 23310.81 . 23,310.81

09/01/2032 23,310.81 } - 23,310.81
12/01/2032 23,310.81 ' . . 23,310.81
03/01/2033 23,310.81 . 23,310.81
06/01/2033 23,310.81 - . 23,310.81
09/01/2033 23,310.81 . 23,310.81
12/01/2033 23,3108 - 23,310.81
03/03/2034 23,310.81 - C 2331081
06/01/2034 23,310.81 - 23,310.81
09/01/2034 23,310.81 . 23,310.81
§2/01/2034 " 23,310.8 ~ - 23,310.81
03/01/2035 23,3108 : - 23,310.81
06/01/2033 23,310.8] . : 23,310.81
09/01/2035 23,310.81 - 2331081
12/01/2035 23,310.81 - : 23,310.81
. 03/01/2036 \ 23,310.81 N 23,310.81
06/01/2036 _ 23,310.81 - 23,310.81
| 09/01/2036 23,310.81 . ‘ 23,310.81
12/01/2036 23,310.81 _ - 23,310.81
03/01/2037 23,310.8 . ‘ 23,310.81
06/01/2037 23,310.81 - 23,310.81
090172037 23,310.81 - 23,310.81
12/01/2037 23,310.81 . - 23,3108
03/01/2038 : 23,310.81 - 23,310.81
06/01/2038 23,310.81 - 23,310.81
09/01/2638 , 23,310.81 - 23,310.81
12/01/2038 23,310.8 - 23,310.84
03/01£2039 23,310.81 . 23,310.83

Total $1,715,000.00 - £1,725,000.00




ASSIGNMENT

FOR VALUE RECEIVED the undersigned seils, assigns, and iransfers
unto ‘

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

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

Datﬂd: . [

In the presence of.

02/07/05
13545(.00001




SPECIMEN

STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REFUNDING BOND, SERIES 2005 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No, BR-1 $1,599,500

KNOW ALL MEN BY THESE PRESENTS: That on this 11th day of
March, 2005, CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia in
Hampshire County of said State (the "Issuer"), for value received, hereby promises {o 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 ONE MILLION FIVE HUNDRED NINETY NINE THOUSAND FIVE
HUNDRED DOLLARS (31,599,500, 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 2s EXHIBIT A hereto and incorporated herein by reference, in quarterly installments '
on March 1, Jane 1, September 1 and December 1 of each year, comunencing
September 1, 2006, as set forth on the "Debt Sérvice Schedule" attached as EXHIBIT B
hereto and incorporated herein by reference.

A 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 “Councii"}, 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 11, 2005.

This Bond is issued (i} to pay in full on the date hereof the entire outstanding
principal of and all accrued interest on the Issuer’s Sewerage System Bond Anticipation
Notes, Series 1999 (West Virginia Infrastructure Fund) (the “Prior Notes™); and (ii) to pay
certain costs of issuance of the Bonds of this Series (the "Bonds") and related costs. The
existing public sewerage facilities of the Issuer, the Project and any further improvements or
extensions thereto are herein catled the "Systern.” This Bond is issued under the authority
of and in full compliance with the Constimtion and stafutes of the State of West Virginia,
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inchuding particularly Chapter 16, Article 13A and Chapter 31, Article 13A of the
West Virginia Code of 1331, as amended (collectively, tie "Act"), a Bond Resolution duly
adopted by the Issuer on March 8, 2005, and a Supplemental Resolution duly adopted by the
Issuer on March 8, 2005 {collectively, the "Bond Legislation”), and is subject to all the terms
and conditions thereof. The Bond Legisiation provides for the issuance of additional bonds
under certain conditions, and such bonds would be entitled 1o be paid and secured equally and
ratzbly from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM), DATED APRIL 27, 1999, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,836,000; (2) SEWER
REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED MARCH 11, 2005, ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL PRINCIPAL AMOUNT OF $1,725,000; AND (3) SEWER REVENUE
BONDS, SERIES 2005 C (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
MARCH 11, 2005, ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $220,203 (COLLECTIVELY, THE
“FIRST LIEN BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined i the Bond Legistation) to be derived from the operation of the Sysiem, on a
parity with the pledge of Net Revenues in favor of the holders of the First Lien Bonds and
from monies in the reserve account created under the Bond Legislation for the Bonds (the
»Series 2005 B 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 censtitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisioas 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 monies in the Series 2005 B Bonds Reserve Account and unexpended
proceeds of the Bonds, Pursiiant 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 maintesance 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 the Bonds,
including the First Lien Bonds; provided however, that so long as there exists in the
Series 2005 B Bonds Reserve Account an amount af least equal to the maximum amount of
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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 First Lien Bonds, an amount at least
equal to the requirement therefor, such percentage may be reduced to 110%. The Jssuer 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 Legistation, only upon the books of The Huntington
.National Bank, Charleston, West Virginia (the "Registrar"} by the registered owner, or by
its attorney duly authorized in writing, upon the surrender of this Bond, wgether 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 Comnercial Code of the State of West Virginia.

All monies 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 refunding the Prior Notes

_ 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 emount 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 specml 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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ISEAL]L

IN WITNESS WHEREOF, CENTRAL HAMPSHIRE 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 above writien. Q

\%@% Charzmaz{

ATTEST. 7 %@‘%

CH7385611.1
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 B Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date; March 11, 2005.

THE HUNTINGTON NATIONAL BANK,
as Registrar '
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EXHIB{T A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) _§$1,592.500 March 11, 2005 {19) 3
(2) 8 ' (200 %
3 . § L 3.
4y $ (22) 3
(5. % (23) 3
) 8 24) 3
(8 (25 %
(8) § (26) %
o 8 Qn $
{10y % (28 $
an. _$ (29 $
(12 § : (303
az (31) $
(14) 8 ‘ (32) $
(15 _§$ (33§
(16) . $ (34) %
an % (35§
(18) § (36)_§
TOTAL $ 1,599,500
6
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Debt Service
Schedule

Date

EXHIBIT B

Principal

Coupaon

Totat P+

06/01/1999
09/01/1999
12/01/1999
03/01/2000
06/01/2000
09/01/2000
12/0172000
03/01/2001
06/01/2001
09/0172001
F2/08/2001
03/01/2002
06/01/2002
09/01/2002
12/01/2002
03/01/2003
06/01/2003
09/01/2003
12/01/2003
03/01/2004
06/01/2004
09/01/2004
12/01/2004
03/01/2005
06/01/2005
09/01/2005
12/01/2005
03/01/2006
06/01/2006
09/01/2006
1240172006
03/01/2007
06/01/2007
09/01/2007
12/01/2007
03/01/2008
06/01/2008
0970172008
12/01/2008
03/01/2009
06/01/2009
09/01/2009
12/01/2009
03/01/2010

CH738611.1

5,381.00
5,38.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00

5,381.00
5,381.00
5,381.00
5,381.00
5,381,00
5,381.00
5,381.00
5,381.00
5,385.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00
5,381.00




Date Principat Coupon Tota) P+1
06/01/2010 53E1.00 - 5,381.00
09/01/2010 5,381.00 - 5,381.00
12/01/2010 5,381.00 - 5,383.00
03/01/2011 5,381.00 - 5,381.00
06/01/2011 5,381.00 - 5,385.00
090172011 5,381.00 - 5,381.00
12/01/2011 5,381.00 - 5,381.00
03/01/2012 5,381.00 - 5,381.00
06/01/2012 5,381.00 - 5,381.00
09/01/2012°° 5,381.00 - 5,381.00
12/01/2012 538L.00 - 5,381.00
03/04/2013 5,384.00 . 5,381.00
06/01/2013 5,381.00 - 5,381.00
09/01/2013 5,381.00 - 5,381.00
12/01/2013 5,381.00 - 5,181.00

 03/01/2014 5,381.00 - 5,381.00
06/01/2014 5381.00 - 5,381.00
09/01/2014 5,381.00 - 5,381.00
12/01/2014 5,381.00 - 5,381.00
03/01/2015 5,381.00 - 5,381.00
06/01/2015 5,381.00 - 5,384.00
00/01/20%5 5321.00 - 5,381.00
12/01/2015 5,381.00 - 5,381.00
03/01/2016 5,381.00 - 5,381.00
06/01/20106 5,381.00 - 5,381.00
0%/01/2016 5,381.00 - 5,381.00
12/03/2016 5,381.00 - 5,381.00
03/01/2017 5,381.00 “ 5.381.00
06/01/2017 5,381.00 - 538100
00/01/2017 5,381.00 - 5,381.00
§2001/2017 - 5,381.00 - 5,381.00
03/01/2018 5381.00 - 5,381.00
06/01/2018 5,381.00 - 5,381.00
09/01/2018 5,381.00 - 5,381.00
12/01/2018 5,381.00 - 5,385.00
03/01/2019 5,381.00 - 538100
06/01/201% 5381.00 - 5381.00
09/01/2019 5,381.00 - 5,381.00
12/01/2019 5,381.00 - 5,381.00
03/01/72020 5,381.00 - 5,381.00
06/01/2020 5,381.00 - 5,381.00
09/01/2020 5,381.00 - 5,381.00
12/01/2020 17,470.04 17,470.04
03/01/2021 17,470.04 - 17,470.04
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Date Principal T Coupon Total P=1

06/G1/2032 17,470.04 - 17,470.04
09/01/2032 17,470.04 ) - 17,470.04
12/01/2032 17,470.04 - 17,470.04
03/01/2033 17,470.04 . - ' 17,470.04
06/01/2033 - 17,470.04 : - 17,470.04
09/01/2033 17,470.04 . - 17,470.04
12/01/2033 ‘ ' 17,470.04 : - 17,470.04
03/01/2034 17,470.04 R - 17,470.04
06/0172034° 17,470.04 . - 17,470.04
09/01/2034 17,470.04 - 11,470.04
12401/2034 17,470.04 - 17,470.04
03/1/2035 17,470.04 - 17,470.04
06/01/2035 17,470.04 - 17,470.04
09/01/2035 17,470.04 . . 17,470.04
12/01/2035 17,470.04 - 17.470.04 .
03/0172036 _ 17,470.04 - 17,470.04
06/01/2034 17470.04 - 17,470.04°
(9/01/2036 17,470.04 : - 17,470.04
12/01/2036 17,470.04 - ' 17,470,04
03/01/2037 17,470.04 . 17,470.04
06/01/2037 . 17,470.04 - 17,470.04
00/0 172037 17,470.04 - 17,470.04
12/0 142037 17470,04 - 17,470.04
03/01/2038 17,470.04 - ‘ 17,470.04
06/01/2038 17,470.05 - 17,470.05
09/01/2038 17,470.05 - ~ 17,470,035
12/01/2038 17,470.05 - : 17,470.05
03/01/2039 1747005 - ) 17,470.05

Total $1,599,500.00 » S - $1,599,500.00
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers

unto
the within Bond and does hereby irrevocably constitute and appoint

, Attorney 10 trgmsfer 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. '

e i

Dated: : N

S0
Coal
LW

! "@9
In the preseunggsb\f.
e

03/08/05
135456.00001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 2005 C
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. CR-1 $220,203

KNOW ALL MEN BY THESE PRESENTS: That on this 1ith day of
March, 2005, CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia in
Hampshire 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 ") o registered
assigns, the sum of TWO HUNDRED TWENTY THOUSAND TWO HUNDRED THREE.
DOLLARS ($220,203), or such lesser amount as shall have been advanced to the I[ssver
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, Jume 1, September 1 and December 1 of each year, commencing
September 1, 2006, as set forth on the "Debt Service Schiedule” attached as EXHIBIT B
hereto and incorperated herein by reference.

This Bond shail bear no interest. Principal instaliments of this Bond are
payable in apy 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 Municipa! Bond Commission,
Charleston, West Virginiz {the "Paying Agent").

This Bond may be redeermed 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
Infrasrructure 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 Couneil, dated March 11, 2003,

This Bond s issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and exiensions to the existing public sewerage facilities
of the Jssuer (the Project”); and (if) to pay certain costs of issuance of the Bonds of this
Series (the "Bonds") and rejated costs. The existing public sewerage facilities 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 particulasly Chapter 16,

CH738615.1




Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
{collectively, the “Act"), a Bond Resolution duly adopted by the Issuer on March &, 2005,
and a Supplemental Resolution duly adopted by the Issuer an March 8, 2005 (collectively,
the "Bond Legistation"), and is subject {o ali 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 Legistation.

THIS BOND IS ISSUED ON APARITY WITHRESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS WITH THE ISSUER’S (1) SEWER REVENUE BONDS, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM), DATED APRIL 27, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,836,000; (2) SEWER
REFUNDING BONDS, SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE
FUND), DATED MARCH 11, 2005, ISSUED CONCURRENTLY HEREWITH IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF §1,725,00; AND (3}
SEWER REFUNDING BONDS, SERIES 2005 B (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED = MARCH 11, 2005, ISSUED

CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,599,500 (COLLECTIVELY, THE "FIRST LIEN 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 helders of the First Lien Bonds and
from monies in the reserve account created under the Bond Legislation for the Bonds {the
"Series 2005 C 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 indebredness of the Issuer within the meaning
of any constimutional or stamtory 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 monies in the Series 2005 C 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 Sysiem
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 4 lien on or payable from such revenues on a parity with the Bonds,
inciuding the First Lien Bonds; provided however, that so long as there exists in the
Series 2005 C 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
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succeeding year, and in the respective reserve acCounis estabiished for any other obligations
outstanding on a parity with the Bonds, includiag the First Lien Bonds, an amount at isast
equal 1o 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 {o the registration requirements sct forth herein, this Bond is
transferable, as provided in thé Bond Legislation, only.upon fhe books of The Huntington
National Bank, Charleston, West Virginia (the "Registrar") by the registeréd’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 repistered
owner of its attorney duty 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 monies received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to-payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this

Bond.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and 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 timit prescribed by the Constitution or stafutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged o 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 Legistation, resolutions and statutes under which
this Bond is issued shall be deerned to be a part of the contract evidenced by this Bond to the
same extent as if written fuily herein.
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IN WITNESS WHEREOE, CENTRAL HAMPSHIRE 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 above written. \

[SEAL] _ @ E:_\ l;%__\} Q_
% hairman
e
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 C 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 11, 2003,

THE HUNTINGTON NATIONAL BANK,

.l—«-"-"’_; _-L? ‘W/
Ausforized Officer

CH738615.1



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $ 19.550 March 11,2005 (19) _$
2 3 200§
@ 3 21) _§
N CO N (22) %
(5 % 23) $
(6 8 24 §
(N, $ (25 §
3. . $ (26) _$
C) I 2n_$
(10 _§ (28§
(1 § (29) $
(12)_$ G0 -3
(13) § (31) %
{14y § (32) $
(15 § (33) $
{16y § 34y %
(an_ 8 (35)_§
(18) _§ (36) _$

TOTAL $
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Debt Service
Schedule

-

Date
06/01/20G5
05/01/2005
12/01/2005
03/01/2006
06/01/2006
09/01/2006
124012006
03/01/2007
06/01/2007
09/01/2007
124012007
03/03/2008
06/01/2008
09/01/2008
12/01/2008
03/01/2009
06/01/2009
09/01/2009
12/01/2009
03/01/2010
06/01/2010
09/01/2010
12/0§/2010
03/01/2011
06/0t/2011
09/01/2011
12/01/2011
03/01/2012

06/01/2012 -

0%/01/2012
-12/01/2012
03/01/2013
06/01/2013
09/01/2013
£2/01/2013
03/01/2044
06/01/2014
09/01/2014
12/01/2014
03/01/2015
06/01/2015
09/01/2015
12/01/2015
03/01/2016

Principa!

1,420.67
| 420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
142067
1,420.67
1,420.67
1,420,67
1,420.67
§,420,67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1 42067
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420,67
420,67
1,420.67

BXHIBIE

Coupaon

Tatal P+7

{,420,57
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
"1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
142067
1,420.67
,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,42067
1,420.67
142067
1,420.67
1,420.67
1,420.67
142067
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67




Date

06/01/2016
09/01/2016
£2/01/2016
03/01/2017
06/01/2017
09/01/2017
12/01/2017
03/0172018
06/01/2018
09/01/2038
121012018
03/01/2019
06/01/2019
05/01/2015
12/01/2019
03/01/2020
06/01/2020
09/01/2020
12/01/2020
03/01/2021
06/01/2021
09/01/2021
12/04/2021
03/01/2022
06/01/2022
09/01/2022
12/01/2022
03/01/2023
06/01/2023
09/01/2023
12/61/2023
03/01/2024
06/01/2024
09/01/2024
12/0112024
03/01/2025
06/01/2025
09/01/2025
12/01/2025
03/01/2026
06/01/2026
09/01/2026
12/01/2026
03/01/2027

Principal

§,420.67
1,420.67
1,420.67
1,420.67
1,420.67
{42067
1,420.67
1,420.67
1,420.67
1 42067
1,420.67
1,420.67
1,420,67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
| 420.66
1,420.66
1,420.66
1,420.66
1,420.66

Coupo

Total P+]

1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1.420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1,420.67
1 420.67
1,420.67
[,420.67
1,420.67
1,420.67
1,420.67
142067
1,420.67
1,420.67
1,420.67

1,420.67

1,420.67
1,420.67
1,420.67
1,420.67
[,420.67
1,420.67
,420.66
1,620.66

11,420.66
1,420.66
1 420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66




Date

06/01/2027
09/01/2027
12/01/2027
© 03/01/2028
_ 06/01/2028
09/01/2028
12/01/2028
03/01/2029
06/01/2029
09/01/2029
12/01/2029
03/01/2030
06/01/2030
09/01/203C
12/01/2030
03/01/203 1
06/01/2031
09/01/203 1
12/01/203 1
03/01/2032
06/01/2032
- 09/01/2032
12/01/2032
030172033
06/01/2033
09/01/2033
12/01/2033

03/01/2034

06/01/2034
09/01/2034
12/01/2034
03/01/2035
06/01/2035
09/01/2035
12/01/2035
. 03/01/2036
06/01/2036
09/01/2036
12/01/2036
03/61/2037
06/01/2037
0510142037
12/01/2037
03/61/2038

Principal

1,420.66
,420.66
1,420.66

- 1,420.66

1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420,66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66

1,420.66

,420.66
1,420.66
1,420.66
1,420.66
1,42066
1,420.56
1,420.66
1,420.56
1,420.66
1,420,66

Coupo

Total P+1

1,420.66
£,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
" 1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.65
1,420.66
},420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
{,420.66
1,420.66
1,420.68
1,420,66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
[,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
1,420.66
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ASSIGNMENT

Feis ng NI T LEE 2ty

FCOR VALUE RECEIVED the undersigned sells, assigns, and transfers -

Uno

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 sald lssuer with full power of
cubstimation in the premises. -

Dated: s

é:\%’ :
A 4
o

In the pres “é@‘ﬁ’

5

_________________M

03108405
115450.00001
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CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND EXTENSIONS TO THE EXISTING PUBLIC
SEWERAGE SYSTEM OF CENTRAL HAMPSHIRE
PUBLIC SBRVICE DISTRICT AND THE FINANCING

OF THE COST, NOT . OTHERWISE PROVIDED,

THEREOF - THROUGH THE ISSUANCE BY THE
DISTRICT QF NOT MORE THAN 3$2,836,000° IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1999 A {WEST VIRGINIA
SRF PROGRAM), NOT MORE THAN §1,725,060 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER
REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA,
INFRASTRUCTURE FUND), AND NOT MORE THAN
$1,600,000 IN AGGREGATE PRINCIPAL AMOUNT OF
SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE
FUND): PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS AND
NOTES: AUTHORIZING EXECUTION AND DELIVERY
OF ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS AND NOTES; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENTS
RELATING TO SUCH BONDS AND NOTES;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
NOTES AND ADOPTING OTHER PROVISIONS

- RELATING THERETO.

RE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF CENTRAL

HAMPSHIRE PUBLIC SERVICE DISTRICT:
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ARTICLE ]
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS |

Section 1,01, Authority for this Resoluzion. This Resolution {together with
any order or resolution supplemental hereto or amendatory hereof, the "Resoluticn”) is
adopted pursuant to the provisions of Chapter 16, Article 13A, Chapter 22 C, Article 2 and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the
"Act”), and other applicable provisions of law, i

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

A, Central Hampshire Public Service District {the "Issuer”) is a public
service digtrict and a public corporation and political subdivision of the State of West Virginia
in Hampshire County of said State.

B. The [ssuer presently owns and operates a public sewerage sysiem.
However, the Issuer has experienced serious environmental problems due to the poor
conditien of its existing sewerage systern. It is deemed necessary and desirable for the health,
safety, advantage, convenience and welfare of the inhabitants of the Issuer that there be
acquired and constructed certain improvements and extensions to the existing public sewerage
" system of the Issuer, consisting of a wastewater collection and treatment systern, together
with all appurtenant facitities (collectively, the "Project”), which conslirite properties for the
collection, treatment, purification or disposal of liquid ot solid wastes, sewage or industrial
wastes (the Project and any further additions or improvements thereto or extensions thereof
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 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 costs of oparation
and maintenance of the System and the principal of and interest on the Series 1999 Bonds and
to make payments into all funds and accounts and other payments provided for herein.

D. The Issuer intends to 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 connection with the West Virginia Water
Pollution Control Revolving Fund and the West Virginia Infrastructure Fund, pursuant to the
Act. -

E. It is deemed necessary for the Issuer to issue its Sewer Revenue
Bonds in the total aggregate principal amount of not more than 34,561,000 in two series
(collectively, the "Series 1999 Bonds®}, being the Sewer Revenue Bonds, Series 1999 A
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(West Virginia SRF Program), in the aggregate principal amount of not more than
$2,836.,000 (the "Series 1999 A Bonds"), and the Sewer Revenue Bonds, Series 1999 B
(West Virginia Infrastructure Fund), in the aggregate principal amount of not more than
$1,725,000 (the "Series 1999 B Bonds"), to permanently finance = poriion of the costs of
acquisition and construction of the Project, and to issue its Sewerage System Bond
Anticipation Motes, Series 1999 (West Virginia Infrastructure Fund), in the aggregate
principal amount of not more than $1,600,000 (the "Notes"), 10 temporarily finance a portion
of the costs of acquisition and constructicn of the Project. The remalning 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 'fraf).ehisi:s deemed necessary or
convenient therefor; interest, if any, upen the Netes during the term thereof and upon the

Series 1999 Bonds prior to and during construction or acquisition and for a period _not'

exceeding 6 months after completion of construction of the Project; armounts which may be
deposited in the Reserve Accounts (as hereinafter defined); epgineering and legal expenses;
expenses for estimates of costs and revenues; expenses for plans, specifications and surveys;
other expenses necessary or incident to deteomining the feasibility or practicability of the
enterprise, administcative expense, commitment fees, fees and expenses of the Authoriry,
including the SRF Administrative Fee (as hereinafter defined), discount, injtial fees for the
services of registrars, paying agents, depositories or trustees or other costs in connection with
the sale of the Series 1999 Bonds and/or the Notes 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, including, with respect 10 the Notes,
any fees for the providing of a letter of credit, as hereinafter defined, and any costs of
obtaining insurance thereon; provided, that reimbursernent to Lhe Issuer for any amounts
expended by it for allowable costs prior to the jssuance of the Series 1999 Bonds or the Notes
or the repayment of indebtedness incurred by the Issuer for such purposes shail be deemed
Costs of the Project, as hereinafter defined. '

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

G. It is in the best interests of the Issuer that its Series 1999 A Bonds be
sold to the Authority pursuant to the terms and provisicns of a loan agresment by and amaong
the Issuer, the Authority and the West Virginia Division of Envirenmental Protection, a
division of the West Virginia Bureau of Environment {the "DEP"), #ts Series 1999 B Bonds
be sold to the Authoriy pursuent to the terms and provisions of a loan agreement by and
between the Issuer and the Awthority, on behalf of the West Virginia Infrastrucrure and Jobs
Development Counci (the "Couneil™), and its Notes be soid to the Authority pursuant to the
tertis and provisions of a foan agreement by and between the Issuer and the Authoriry, on
behalf of the Council, such loan agreements in form satisfactory to the respective parties
(collectively, the "Loan Agreement”), approved hereby if not previously approved by
resolution of the Issuer.
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" H. The Series 1999 Bends shall be issued on a parity with each other
with respect to liens, pledge and source of and security for payment and in all other respecs,
Orther than the Series 1999 Bonds, there are o outstanding bonds or obligations of the Issuer
which are secured by Net Revenues or assets of the System.

The Netes shall be issued junior and subordinate to the Series 1999 Bonds
with respect to liens, pledge and source of and security {or payment and in all other respects,
The Notes shail not be payable from or secured by Net Revenues, but shall be payable only
from and secured by a first lien on (i) the proceeds of any grants {other than grants from the
West Virginia Infrastructure Fund) or other financial assistance to be received by the Issuer
for the System; and (i) the proceeds of any revenue bonds, refunding bonds, bond
anticipation notss or other obligations of the Issuer, issued subsequent to the issuance of the
Notes to permanenily finance the costs of acquisition and construction of the Project,

On the date of issuance of the Series 1999 B Bonds, the Issuer shail use a
pottion of the proceeds of the Series 1999 B Bonds to pay in full its Joans from The Firsc
National Bank of Romney in the outstanding principal amount of $40,469.30, ifs Joans from
the Hampshire County Development Authority in the outstanding principal amount of
$150,000, and its Sewerage System Design Notes, Series 1997 (West Virginia Infrastrucmre
Fund), in the outstanding principal amount of $120,000 ({collectively, the "Prior
Obligations™).

L The Issuer has complied with all requirements of West Virginiz law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and the issuance of the Series 1939 Bonds and the
Notes, or will have so complied prior to issuance of any thereof, including, among other
things and without limitation, the obtaining of a certificate of public convenience and
necessity and approvai 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 1999 Bonds
or any of the Notes or such final order will not be subject to appeal or rehearing.

L. The Project has been reviewed and approved by the Council pursuant
to Chapter 31, Article 15A of the West Virginia Code of 1931, a5 amended,

_ Section 1.03, Resolution Constites Cantract. In consideration of the
acceptance of the Series 1999 Bonds and the Notes by those who shall be the Registered
Owners of the same from time to time, this Resolution shall be deemed to be and shall
constitute a contract between the Issuer and such Registered Owners, and the covenants and
agreements herein set forth to be performed by the Issuer shall be for the equal benefit,
protection and securiry of the Registered Owners of any and all of such Series 1999 Bonds
and Notes, respectively, ail 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 and
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between any one Note of 2 series and any other Note 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 13A, Chapter 22C, Article 2
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amendec and in effect
on the date of adoption herecf. . : . '

" Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 1999 Bonds and
the Notes, or any other agency, board or department of the State of West Virginia that

 succeeds 1o the functions of the Authority.

= Authorized Officer” means the Chairman of the Governing Body of the
Issuer or any temporary Chajrman duly seiected by the Governing Body.

"Bondholder,” "Holder of the Bonds,” "Holder," “Registered Owner” or any
similar term whenever iused herein with respect 1o an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.,

"Bond and Note Resolution,” "Resolution” or "Local ‘Act” means this Bond
and Note Resolution and all orders and resolutions supplemental hereto or amendatory
hereof, '

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

"Bonds” means, collectively, the Series 1999 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.

“Chajmman” means the Chairman of the Governing Body of the Issuer.
"Closing Date” means the dale upon which there is an exchange of the

Series 1999 Bonds and the Notes for the proceeds or af least a de minimis perten thereof
representing the purchase prices of the Series 1599 Bonds and the Notes from the Authority.
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"Code” means the Internal Reverue Code of 1586, as amended, and the
Regulations.

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

" Completion Date” means the completion date of the Project, as defined in
the SRF Regulations.

"Consulting Engineers” means Cerrone & Associates, Inc., Wheeling,
West Virginia, or any quelified 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 shali not be a regular, full-time
emplcyee of the State or any of its agencies, commissiens, or political subdivisions.

"Costs® or "Costs of the Project” means those costs described in
Section 1.02E 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 cther agency of the State of West Virginia that succeeds to the functions of
the Council. '

"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Bureau of Environment, or amy cther agency, board or
department of the State that succeeds to the functions of the DEP.

"Depository Bank" means the bank or trust company designated as such in
the Supplemental Resolution, and it5 successors and assigns, which shall be a -member of
FDIC, '

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

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

"Governing Body* or "Board” means the public service board of the Issuer,
as it may now or hereafier be constituted. ‘

"Government Obligations” means direct obligations of, or cbligations the
timely payment of the principal of and interest on which is guaranieed by, the United States
of America.
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"Grant" means all mogeys received by the Issuer on aceount of any Grant for
the Project.

"Grant Agreement means a writlen commitment for the payment of any
Grant, specifying the amount of such Grant, the terms and conditions upon which such Grant
s made and the date or dates or event or events upon which sueh Grant is to be paid to the
Issuer. :

“Grant Receipts” means all moneys received by the Issuer on account of any
Grant after the date of issuance of any grant anticipation notes. ‘

"(ross Revenues" means the aggregate gross operafing and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” shall not
include any proceeds from the sale or other gispositicn of, or from any increase in the value
of, capital assets (including Qualified [nvestments, as hereinafter defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein,” "hereto" and simifar words shall refer to this entire Resolution.

“Independent Certified Public Accouniants " ghalj mean any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Tssuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpese except keeping the accounts of the System in the normal operation
of its business and affatrs. :

"Investment Property” Imeans any security {as said term is defined in
Section 165{(g}2)A) or (B) of the Code), obligetion, annuity contract, investment-type
property ot any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved -
housing desegregation plan, excluding, however, obligations the interest on which ig excluded
from gross 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.

"ssuer" means Central Hampshire Public Service District, & public service
district, public corporation and political subdivision of the State of West Virginia in
Hampshire County, West Virginia, and, uniess the coniext clearly indicates otherwise,
includes the Governing Body of the Issuer. ;

*foan Agreement” IDEans, collectively, the respective Loan Agreements
neretofore entered into or to be entered into (i) by and among the Authority, the DEP and the
Issuer, providing for the purchase of the Series 1999 A Bonds from the Issuer by the
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Authority: (ii) by and berween the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 1299 B Bonds from the {ssuet by the Authority; and
(iii) by and between the Issuer and the Authority, on behaif of the Council, providing for the
purchase of the Notes 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 and
confirmed by the Supplemental Resolution. ‘

"Net Proceeds” means the face amount of the Series 1999 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 1999 Bonds, without regard ta whether or not such
investment is made in tax-exempt obligations. '

“"Net Revenues” means the batance 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 1999 Bonds and is not acquired
in order to carry out the goveramental purpese of the Series 1999 Bonds.

"Noteholder," "Holder of the Notes" or any similar term means the person,
whenever used herein with respect to an outstanding Note or Notes, in whose name such Note
i5 registered.

~ *Notes" means the Sewerage System Bond Anticipation Notes, Series 1599
{(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

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

"Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all a5 herein defined}, other than
those capitalized as part of the costs, payments to pension of retirement funds, taxes and such
other reasonable operating costs and expenses as should normally and regularly be included
under generaily accepted accounting principles; provided, that” Operating Expenses” does
not include payments on accourt of the principal of or redemption premium, if any, ér
interest, if any, on the Bonds or the Notes, 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 miscelianeous deductions as are applicable to prior accounting periods.
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“Outstanding,” when used with reference to Bonds or Notes and as of any
particular date, describes all Bonds theretofore and thereupon being authenticated (where
applicable) and delivered, or all Notes theretofore and thereupon being authenticated and
delivered, except (i) any Bond or Note canceliec by the Bond Registrar or Note Registrar,
at or prior 1o said date; (ii) any Bond or Note for the payment of which moneys, equal 1o s
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 fo manirity); (i) any Bond or Note deemed to have been paid as provided in Article X
hereof; and (iv) for purposes of consents or other action by 2 specified percentage of
Bondholders or Noteholders, any Bonds or Notes regisiered 1o the Issuer.

“Parity Bonds® means ‘additicnal Bends issued under the provisions and
within the limitations prescribed by Section 7.07 hereof.

"Paying Agent” means the Commissicn or other entity designated as such for
the Series 1990 Bonds and the Notes in the Supplemental Resclution,

_ “Prior Obligations" means, collectively, the Issuer’s loans from The First
Nationzl Bank of Romney in the outstanding principal amount of $40,465.30, from the
Hampshire County Development Authority in the outstanding principal amount of $150,000,
and the Sewerage System Design Notes, Serjes 1997 (West Virginia Infrastrucure Fund), in
the cutstanding prineipal amount of $120,000.

"Private Business Use" means use (directly or indirectly) in 2 trade or
business carried on by any person other than 2 governmental unit; provided that use as a
member of the general public shall not be taken into account.

"Project” means the Project as described in Section 1.025 hereof.
"Qualified Investments” means and includes any of the following:
{a) Govermment Obligations;

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

{c} Bonds, debentures, notes or other evidences of indebtedness
issued by any of the foliowing agencies: Banks for Cooperatives; Federal
Intermediate Credit Banks; Federal Home Loan Bank Systern; Export-Import
Bank of the United States; Federal Land Banks; Government MNational
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Mortgage Association; Tennessee Valley Authority; or Washington
Metrepolitan Area Transit Authority; - :

{d) Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federz} National Mortgage Asgsociation (o
the extent such obligation is guaranteed by the Government Mational
Mortgage Association or issued by any other federai agency and backed by
the full faith and credit of the United States of America;

(=Y 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 szaid 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 (&) abovs;

‘ {g) Repurchase agreements or similar banking arrangements,
fully secured by investments of the types described in paragraphs {(a) through
(¢) above or fully insured by the FDIC, with member banks of the
Federa! Reserve system or banks or pationai 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 mawmre as
nearly as practicable coincident with the maturity of said repurchase
agraements or must be replaced or increased so that the market value thereof
is always at least equal to the principal amoupt of said repurchase

_agreements, and provided further that the holder of such repurchase

agreement shall have a prior perfected security interest in the collatera}
therefor; must have {or its agent must have) possession of such cotlateral;
and such collateral must be free of ali claims by third parties;

(h) The West Virginia “consolidated fund" managed by the
West Virginla Investment Management Board pursuant to Chapter i2,
Articte 6 of the West Virginia Code of 1931, as amended, including, without
Jimitation, authorized pools of investmen:s operated by such State Board of
Investments; and
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1) Obligatlons 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 teast "A™ by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

"Registered Owner,” "Noteholder,” “Bondholder,” “Holder" o1 any sumlat
termn means, whenever used herein with respect to an outstanding Bond, Note, Bonds or
Notes, the person in whose name such Bond or Note is registered.

, "Registrar” means, as appropriate, either the Bond Registrar or the Note
Registrar, or both.

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

"Renewa! and Replacement Fund” means the Renewal and Replacement Fund
established by Section 5.01 hereof.

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 1999 Bonds.,

"Revenue Fund” means the Revenue Fund established by Section 5.01
hereof. :

"Secretary” means the Secretary of the Governing Body of the [ssuer.

“Series 1999 Bonds" means, coliectively, the Series 1999 A Bonds and the
Series 1999 B Bonds. : ‘ _

“Series 1999 A Bonds® means the Sewer Revenue Bonds, Series 1999 A
(West Virginia SRF Program), of the Issuer, anthorized by this Resolution,

"Series 1999 A Bonds Reserve Account® means the Series 1999 A Bonds
Reserve Account established in the Series 1999 A Bonds Sinking Fund pursuans to
Section 5.02 hereof.

"Series 1999 A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amouznt of principal and interest which will become due on the
Series 1999 A Bonds in the then current ot any succeeding year.

"Series 1999 A Bonds Sinking Fund" means the Series 1999 A Bonds Sinking
Fund established by Section 5.02 hereof.
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“Series 1099 B Bends” means the Sewer Revenve Bonds, Series 1999 B
(West Virginja Infrastructure Fund), of the Issuer, authorized by this Resolution,

"Series 1999 B Bonds Reserve Account” means the Series 1999 B Bonds
Reserve Account established in the Series 1999 B Bonds Sinking Fund pursuent o
Section 5.02 hereof. ‘

“Series 1999 B Bonds Reserve Requirement” means, as of any date of
caleulation, the maximum amount of principal and imerest which will become due on the
Series 1999 B Bonds in the then current or any succeeding year,

"Series 1099 B Bonds Sinking Fund® means the Series 1999 B Bonds Sinking
Fund established by Section 5.02 hereof.

*Sinking Funds® means, collectively, the respective sinking funds established
for the Series 1999 Bonds.

“SRT Administrative Fee" means any administrative fee required 1o be paid
under the Loan Agreement for the Series 1999 A Bonds.

“SRF Program® means the State’s Water Pollution Control Revoiving Fund

Program, under which the Authority purchases the water poliution control revenue bends of

local governmenial entities satisfying certain legal and other requirements with the proceeds

of a capitalization grant award from the United States Envirorumenial Protection Agency and
funds from the State,

"SRF Regulations® means the regulations set forth in Title 47, Series 31 of
the West Virginia Code of State Regulations.

"Gtate™ means the State of West Virginia.

"Supplemental Resolution” means any resclution or order of the Issuer
supplementing or amending this Resolution aad, when preceded by the article "the,” refers
specifically ta the supplernental resolution or resolutions authorizing the sale of any or all of
the Notes or the sale of the Series 1999 Bonds, as the case may be; provided, that any matter
intended by this Resolution o be included in the Supplemental Resolution with respect to the
Notes or the Series 1999 Bonds, as the case may be, and not so included may be included in
another Supplemental Resolution.

“Surplus Revenues" means the Net Revenues not required by tiis Resalution
tq be set aside and held for the payment of or securtity for the Series 1999 Bonds or any gther
obligations of the Issuer, including, without limitation, the Renewal and Replacement Fund
and the Reserve ACCOUNnts,
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“Gystem” means the compleie properties of the Issuer for the catlection,

, treatment, purification or disposal of liquid or solid wastes, sewage Or industrial wastes, in

its entirety or any integral part thereof, and shall include the Project and any additions,

improvements and extensions shereto hereafter constructed ot acquired for the System from
any sources whatsoever.

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

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

Additional terms and phrases are defined in this Resolution as they are used.
Words importing singuiar number shall include the plural mumber in each case and vice
versa: words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neuter gender shall include any other gender; and any requirenent
for execution or attestation of the Bonds or any certificate or other docurnent by the Chairman
or the Secretary shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Chairman or Acting Secietary.
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ARTICLE T

AUTHORIZATION OF ACQUISITICN AND CONSTRUCTICN
OF THE PROJECT

Section2.01.  Authorizationof Acauisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and constructien of the Project, at an
estimated cost of $7,281,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engingers, heretofore filed in the office of the Gaverning
Body. The proceeds of the Notes and the Series 199% Bonds hereby authorized shall be
applied as provided in Article VI hereof, respectively. The Issuer has received bids and will
enter into contracts for the acquisition and construction of the Project, compatible with the
financing plan submitted to the Authority, the DEP and the Council.

The cost of the Project is estimaied to be $7,281,000, of which appraximately
$1.000,000 will be from.a grant by the Council, approximately $100,000 will be from a grant
by the West Virginia Regional Jail and Correctional Facility Authority, approximately
$20,000 will be from a grant by the Governor's Contingency Fund, approximately
2,836,000 will be from proceeds of the Series 1999 A Bonds, approximately §1,725,000
will be from proceeds of the Serfes 1999 B Bonds and approximately §1,600,000 will be from
proceeds of the Notes,

Section 2.02.  Authorization of Payment of Prior Obligations. There is
hereby authorized and ordered the payment in full of the Prior Obligations from a portion of
the proceeds of the Series 1999 B Bonds.

CLS17187.1
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ARTICLE 1

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 1599 Bonds, funding the Reserve Accounts for the Seties 1999 Bonds,
paying in full the outstanding principal of and interest en the Prior Obligations, paying costs
of the Project not otherwise provided for and paying certain costs of issuance of the
Series 1995 Bonds and related costs, or any one or more of such purposes, as determined by
the Supplementa! Resolution, there shail be and hereby are authorized to be issued negotiable
Series 1599 Bonds of the Issuer. The Series 1999 Bonds shall be issued in'two series, each
as'a single bond, designated respectively as "Sewer Revenue Bonds, Series 1959 A (West
Virginia SRF Program),” in an aggregate principal amount of not more than $2,836,000, and
“Sewer Revenue Bonds, Series 1099 B (West Virginia Infrastructure Fund),” in an aggregate
principal amount of not more than $1,725,000, and both shall have such terms as set forth
hereinafier and in the Supplemental Resolution. The proceeds of the Series 1999 Bonds
remaining after funding of the Reserve Accounts (if funded from Bond proceeds) and
capitalizing interest on the Series 1999 Bonds, if any, shall be deposited in or credited to the
respective Bond Construction Trust Funds established by Section 5.01 hereof and applied as
set forth in Article V1 hereof.

Section 3.02. Terms of Bonds. The Series 1999 Bonds shall be issted in
such principal amounts; shall bear interest, if any, at such rate or rafes, not exceeding the
then legal maximurn.rate, payable quarterly on such dates; shalf mature on such dates and jn
such amounts; and shall be redeemabie, in whele or in pait, all as the Issuer shall prescribe
in 2 Supplemental Resolution or as specifically provided in the Loan Agreement. The
Series 1999 Bonds shall be payable as to principal at the office of the Paying Agent, inany
coin or currency which, on the dates of payruent 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 1999 Bonds, if any, shall be paid by check or draft of the Paying Agent mailed o the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner therecf,

Unless otherwise provided by the Supplemental Resolution or herein, the
Series 1059 Bonds shall be issued in the form of a single bond for each se ries, fully registered
to the Authority, with a record of advances and a debt service schedule attached thereto,
representing the aggregate principal amount of each series of the Series 1999 Bonds. The
Series 1990 Bonds shall be exchangeable at the option and expense of the Registered Owner
for another fully registered Series 1999 Bond or Bonds of the same series in aggregate
principal amount equal fo the amount of said Bonds then QOutstanding and being exchanged,
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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 1©
pay any expenses of such exchange. .

Subsequent series of Bonds, if any, shall be issued in fully registered form
and in denominations 2s determined by a Supplemental Resolution, Such Bonds shall be
dated and shall bear interest, if any, as set forth in a Supplemental Resolution.

_ Section 3,03. .Execution of Bonds. The Series 1999 Bonds shall be
executed in the name of the Issuer by the Chalrman, 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 1959 Bonds shall cease to be such officer
of the lssuer hefore the Series 1999 Bonds so signed and sealed have been actually sold and
deiivered, such Bonds may nevertheless be sold and deliveied as herein provided and may
be issued as if the person who signed or sealed such Bonds had rot ceased to hold such
office. Any Series 1999 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. -

Saction3.04.  Authentication and Registration. No Series 1999 Bond shall
be valid or obligatory for any purpose or entitled to any security or benefit under this
Resolution unless and untii the Certificate of Autheatication and Registration on such Bond,
substantially in the form set forth n Section 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
stich Bond shall be conélusive evidence that such Bond has been authenticated, regisiered and
delivered under this Resolution. The Certificate of Authentication and Registration on any

.Series 1999 Bond shall be deemed to have been executed by the Bond Registrar if manually
.signed by an authorized officer of the Bond Registrar, but it shall not be necessary that the
same officer sign the Certificate of Authentication and Registration on all of the Bonds issued
hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 1999 Bonds shall be and
have all of the gualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
any of the Series 1999 Bonds shall be conclusively deemed (0 have agreed that such Bonds
shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercia! Code of the State of West Virginia, and each successive Holder shall
further be conclusively deemed to have agreed that the Series 1999 Bonds shall be
incontestable in the hands of a bona fide holder for value,
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So long as any of the Series 1999 Bonds remain outstanding, the Issuer,
through the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Series 1999 Bonds.

The registered Bonds shall be transferable only upon the books of the Bond
Registrar, by the registered owner thereof in person or by his attorney duly anthorized ia
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 atiorney.

In all cases inn which the privilege of exchanging Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the_:p‘rbvisiéné
of this Resolution. Al Bonds surrendered in any such exchanges or transfers shall forthwith
be cancelled by the Bond Registrar. For every such exchange ot transfer of Bonds, the Bond
Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmenial
charge required to be paid with respect (o such exchange or transfer 2nd the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in cormection therewith, which sum or sums shall be paid by the Issuer, The Bond
Registrar shall not be obliged to make any such exchange or transfer of Bonds during the
period commencing on the 15th day of the month next preceding an interest payment date on
the Bonds or, in the case of any proposed redemption of Bonds, next preceding the date of
the selection of Bonds to be redeemed, and ending on such interest payment date or
redemption date.

Section 3.06. Bonds Mutilated; Destroyed, Stolen or Lost. In case any of
the Series 1990 Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the.Bonds so muiilated,
destroyed, stolen -or lost, in exchange and substitution for such rmutilated 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 satisfzctory indemnity and
complying with such other reasonabie 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 cancelled by the Bond Registrar 2nd held for the account of the Jssuer.
if any such Bond shall have matured or be about 1o malue, instead of issuing a substinste
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section3.07. DBonds not to be Indebtedness of the Issuer. The Series 1999
Bonds shall not, in any event, be or constitute an indebredness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shali be payable solely
from the Net Revenues derived from the operation of the System as herein provided.. No

holder or holders of the Series 1999 Bonds shall ever have the right to compel the exercise
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of the taxing power of the Issuer, if any, to pay the Sertes 1999 Bonds or the interest, if any,
therzon.

Section 3.08. Bonds Secured by Pledge of Net Revepues. The payment of
debt service of the Series 1999 A Bonds and the Series 1999 B Bonds shall be secured
forthwith equally and ratably with each other by a first lien on the Net Revenues derived from
the System, on a parity with each other. Such Net Revenues in zn amount sufficient to pay
the principal of and interest on and other payments for the Series 1599 Bonds and to make

all other payments provided for in this Resotution, are hereby irrevocably pledged to such
payments as they become due.

Section 3.00.  Deliverv of Bonds. The Issuer shall execute and deliver the
Series 1999 Bonds to the Bond Registrar, and the Bond Registrar shall zuthenticate, register
and deliver the Series 1999 Bonds to the original purchasers upon receijpt of the documents
set forth below:

A. ' If other than the Authority, a list of the names in which the
Series 1999 Bonds are to be registered upon original issuance, topether with
such taxpayer identification and other information as the Bond Registrar may
reasonably require;

B. A request and authoerization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, 1o authenticate and deliver the
Series 1999 Bonds to the or;gmal purchasers;

C. An executed and cemﬁed copy of the RESDIUUOU,
L, An executed copy of the Loan Agreement; and
E. The unqualified approving opinion of bond counse] on the

Series 199% Bonds,

Section 3.10. Form of Bonds. The text of the Series 1999 Bonds shall be
ixi substantially the following form, with such omissions, insertions and variations as may be
necessary and desirable and authorized or permiited hereby or by any Supplem&ntal
R&SOiUtion adopted prior to the issuance thereof:
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(FORM OF SERIES 1999 A BOND}

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
.CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM)

No. AR- . . N

KNOW ALL MEN BY THESE PRESENTS:  That CENTRAL
BAMPSHIRE PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision ofthe State of West Virginia in Hampshire County of said State (the
“Issuer”}, for vatue 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 amouns as shall have been advanced to the Issuer
hereunder and not previousty repaid, as set forth in the "Record of Advances” attached as
EXHIBIT A hereto and incorporated hergin by reference, in quarterly instaliments on
March 1, June 1, September 1 and December ! of gach year, comumencing
I, - , as set forth on the "Schedule of Annual Debt Service™ attached
as EXHIBIT B hefeto and incerporated herein by. reference, with no interest, The SRFE
Administrative Fee (as defined in the bereinafter described Bond Legislation} shall also be
payable quarterly on March 1, Jume 1, September . 1 and December 1 of each year,
commencing : 1 ., ag set forth on EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal instaliments of this Bond are
payable in any coin or currency which, on the respective dates of payment of such
instaliments, 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 marurity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection (the "DEP"), and vpon the terms and conditions
prescribed by, and otherwise in compiiance with, the Loan Agreement by and among the
Issuer, the Authority and the DEF, dated L1958 .

This Bond is issued (i) to pay a portion of the costs of acquisition. and
construction of certain improvements and extensions to the existing public sewerage system
of the Issuer (the "Project”); and (ii) to pay cerain cosis of issnance of the Bonds of this
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Series (the "Bonds") and related costs. The existing public sewerage system of the Issuer,
the Project and any further improvements or extensions thereto are hersin called the
"“System.” This Bond is issued under the authority. of and in full compliance with the
Constitition 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 1831, as amended
(collectively, the "Act”), and a Resolution duly adopted by the Issuer on ,
, and a Supplementai Resclusion duly adopted by the Issuer on .
(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 conditicns,
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 SEWER REVENUE BONDS, SERIES 1999 B (WEST

VIRGINIA INERASTRUCTURE FUND), DATED k ., 189 | ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF §__ s (THE "SERIES 199% B BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
OTHER RESPECTS, TO THEISSUER’S SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1999 (WEST VYIRGINIA INFRASTRUCTURE FUND), DATED
o -, 199 ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
- AGGREGATE PRINCIFAL AMOUNT OF §__ (THE "NOTES™).

~ This Bond is payabie only from and secured by a pledge of the Net Revemies
(as defined in the Bond Legislation) to be derived from the operation-of the System, on a
parity with the pledge of the Net Revenues in favor of the holders of the Series 1999 B
Bonds, and from moneys in the reserve account created under the Bond Legislation for the
Bonds (the “Series 1999 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 Actand which shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute & corporate indebtedness of the
Issuer within the meaning of 2ny constitutional ot statutory provisions or Hmitations, nor shall
the Issuer be obligated 10 pay the same or the interest, if any, hereon, except from said
spacial fund provided from the Net Revenues, the moneys in the Series 1992 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bord Legislation,
the Issuer has covenanted and agreed to establish and maintdin 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, io provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal to
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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 the Bonds, including the Series 1999 B Bonds; provided however,
that so long as there exists in the Series 1999 A Bonds Reserve Account an amount at least
equal to the maximum amouat 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
Series 1999 B 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 Legistation, Lo which reference is here made for a detailed description
thereof. '

Subject o the registration requirements set forth herein, this Bond is
transierable, as'provided in the Bond Legislation, only upon the books of One Valiey Bank,
National Association, 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 instrurnent of transfer satisfactory to the Registrar duly executed
by the registered awner or its attorney duly authorized in writing.

Subject o 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:Weést 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 cosis
of issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such moneys, uniil so applied, in favor of the registered owner of this
Bond. ‘

IT IS HERERY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bord, 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 2 sufficient amount of the Net Revenues of the Systein
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. ‘ '
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Alt provisions of the Bond Legislation, resclutions and stamutes under which
this Bond is issued shall be deemed to be 2 part of the contract evidenced by this Bond to the
seme extent as if written fully hetein.

IN WITNESS WHERECF, CENTRAL HAMPSHIRE PUBLIC SERVICE

DISTRICT has caused this Bend to be signed by its Chairman and its corporate saal o be

hereunto affixed and attested by its Secretary, and has caused this Bond to be dated
L1589

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of}

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1999 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: 189

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

By

Its Authorized Cfficer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
) 8 (19) $
2)_$ 20 S
3 % 21§
43 (22)° 8
5 S 23 3
65 24y 3
(D s 25) 3
& 8 (26) $
o _$ Qn_$
(10 _$ (28). %
an_ s (29)_ %
2§ (301 _$
am s | 3L
(14) % (323
(15) _8 (33§
(16) % | (34)
an s (35) S
a8 % 36y %
TOTAL 5
CL517187.1




EXHIBITB

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and aﬁpoint
, Attorney to transfer the said Bond . -

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

Dated: .

Iy

In the presence of:

CL5I7187.1 6
2




(FORM OF SERIES 1599 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRFE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1599 B
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. BR- ' 5

KNOW ALL MEN BY THESE PRESENTS: That CENTRAL HAMPSHIRE

PURLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Hampshire County of said State (the "Issuer”),
for vaiue received, hereby promises to pay, solely from the special funds provided therzfor,
as herainafter set forth, to the West Virginia Water Development Authority (the "Authority™)
or registered assigns the sum of DOLLARS
% ), or such Jesser amount as ohall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "mecord of Advances”" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly instaliments on March 1, June 1,
September 1 and December 1 of each year, COMMEncing I, , OT
such eartier or later dae as provided for in Section 5.03A(2) of the hereinafter defined Bond
Legislation, as set forth on the »Sehedule of Annual Debl Service” attached as EXHIBIT B
hereto and incorporated herein by raference, with interest on each installment at the rate per
annum set forth on said EXHIBIT B. The interest shall zlso be payable quarterly on
March 1, -June 1, September 1 and December 1 of ecach year, commencing
i, . or such eartier or later date as provided for in

Section 5.03A(2) of the hereinafter defined Bond Legislation, as set forth on EXHIBIT B

attached hereto.

, Principal instatlments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such instaliments, 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, Charieston, West Virginia {the "Paying Agent™).
The interest on this Bond is 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 One Valiey Bank,
National Association, Charieston, West Virginia, as regisirar {the "Registrar"), on the
15th day of the month next nreceding an interest payment date, or by such other method as
shall be mutvally agreeable so long as the Authority is the registered owner hereof.

This Bond may be redeemed prior to iis stated date of maturity in whole o1 in
part, but only with the express written conseni of the Authority and the West Virginia
Infrastructure and Jobs Development Council {the "Council”), and upon the terms and
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conditions prescribed by, and otherwise in compliance with, the Loan Agreememnt by and
between the Issuer and the Authority, on behatf of the Council, dated L1899

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the existing public sewerage system
of the Issuer (the “Project™); and (i) to pay certain costs of issuance of the Bonds of this
Series (the "Bonds")and reiated costs. The existing public sewerage system of the [ssuer, the
Project and any further improverments 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 Resolution duly adopted by the Issuer on , ,and a
Supplementa] Resolution duly adopted by the Issuer on .
(collectively, the "Bond Legistation"), and is subjeét 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 entitied 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 BONT 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 SEWER REVENUE BONDS, SERIES 1999 A (WEST

VIRGINIA SRE PROGRAM), DATED , 196 ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF § ' ~_{THE "SERIES 1999 A BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, TO THEISSUER'S SEWERAGE SYSTEM BOND ANTICIPATION NOTES,
SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
, 199 | ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT CF § (THE "NOTES™).

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 Reventes in favor of the holders of the Series 1999 A Bonds,
and from meneys in the reserve account created under the Bond Legislation for the Bonds
(the "Series 1999 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such
Net Revennes shall be sufficient to pay the principal of and interest, if any, on all bonds
which may be issued pursuant to the Act and shal] be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute a corporate indebtednessof the
Issuer within the meaning of any constitutional or statutory provisions or fimitations, nor shall
the Issuer be obligated to pay the sarme or the interest hereon, except from said special fund
provided from the Net Revenues, the moneys in the Series 1999 B Bonds Reserve Account
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and unexpended proceeds of the Bonds. Pursuant to the Bond iegislation, 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 shail be sufficient, together with
other revenies of the System, 10 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 on the Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the Bonds,
including. the Series 1999 A Bonds; provided however, that so long as there exists in the
Series 1999 B Bonds Reserve Account an amount at least equal 1o the maximum amount of
principal-and interest which will become due on the Bonds in the then current or any -
succeeding year, and in the respective resérve accounts established for any other obligations
outstanding on a parity with the Bonds, including the Series 1999 A 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 Legistation. Remedies provided the registered
owners of the Bonds are exclusively as provided in the Bond Legislation, to which reference
iz here made for a detailed description thereof.

Subject to the registration requirements set. forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar by the
registered owner, or by its attorney duly authorized in writing, vpon 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 writng. .

Subject i¢ the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all.the qualities and incidenis 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 Legisiation, and there shall be and hereby is created
and granted a lien upen such moneys, until so applied, in favor of the registered owner of this
Bond.

IT IS HEREBY CERTIEIED, 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 rnanner as required by Jaw, and that the amount of this Bond, together with ail other
obligations of the Issuer, does not exceed any Hmit prescribed by the Constitution or statutes
of the State of West Virginia and thar a sufficient amount of the Net Revenues of the System
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has been pledged to and will be set aside into said special fund by the Issuer for the prompl
payment of the principal of and interest on this Bond.

All provisions of the Bond Legislation, resolunons and stanates under which this

Bond s issued shall be deemed o be a part of the contract evidenced by this Bend to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, CENTRAL YAMPSHIRE PURLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal 10 be
hereunto affixed and auested by is Secretary, and has caused this Bond to be dated
L1989 .

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTIFICATE QF AUTHENTICATION— AND REGISTRATION

This Bond is one of the Series 1999 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below,

Date; , 169

ONE VALLEY BANK, NATIONAL
ASSOCIATION, as Registrar

Authaorized Officer
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{Form of)

EXHIBIT A

RECORD OF ADVANCES

_AMOUNT DATE AMOUNT DATE

(h__ 3 (19 %
@5 200§
3 3 a1 3
4 % 02 _$
(53 8 23 8
6§ 4y _$
(D__% (25§
(g) 8 (26) _$
(9 % on s
(10) 3 28 %
av. s 29§
(12} § (30)_§
(13} _$ (30§
(14) 3 (32)__5
as)_ 8 33 _§
(16) 3 (34) _§
7.8 (35) S
(18) S (36) S

TOTAL §
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and twansfers unro

the within Bond and does hereby irrevocably constitute and appoint

o ) - ., Anorney to transfer the said Bond
on the books kept for registration of the within Bond of the said issuer with fuli power of
substitution in the premises.

Dated: ,

in the presence of:

CL517187.1
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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
Loan Asreement. The Series 1999 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the L'oan Agreement. [f not sc authorized by previous resoliution,
the Chairman is specifically authorized and directed to execute the Loan Agresment in the
form zttached hereto as "Exhibit A" and made a part herzof, 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. ' :

Section 3.12. "Amended Schedule" Filing. ‘Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority, the DEP
and the Council a schedule in substandally the form attached to the Loan Agreement, setting
forth the aciual costs of the Project and sources of funds therefor. '
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ARTICLE [V

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF NOTES

Section 4.01. Authorization of Notes. For the purposes of paying costs
of the Project not otherwise provided for and paying certain costs of issuance of the Notes
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 MNotes of the
fssuer. The Notes shall be issued as a single note, designated as “Sewerage Systemn Bond
Anticipation Notes, Series 1999 (West Virginia Infrastructure Fuand}, " in the principal amount
of not more than 31,600,000, and shail have such terms as set forth hereinafter and in the
Supplementa} Resolution. The proceeds of the Notes shall be deposited in or credited to the
Notes Construction Trust Fund established by Section 5.01 hereof and applied as set forth in
Article VI hezeof.

Section 4,02, Terms of Notes. The Notes shall be issued in such principal
amounts; shall bear interest; if any, at such rale or rates, not exceeding the then legal
maximum rate; shali mature on such dates and in such amounts; and shall be redeemzble, in
whole or in part, all ds the Issuer shall prescribe in a Supplemental Resolution or as
specifically provided in the Loan Agreement, The Notes shall be payable as to principal at
the office of the Paying Agent, in any coin ot cUrTency which, on the dates of payment of
principal is fegal tender for the payment of public or private debts under the laws of the
United States of America. Interest on the Notes, if any, shall be paid by check or drafi of
the Paying Agent mailed to the Registered Owner thereof at the address as it appears on the
books of the Note Registrar, or by such other method as shall be mutually agreeabls so long
ag the Authority is the Registered Owner thereof. Unless otherwise provided by the
Suppiemental Resojution, the Notes shall be issued in the form of a single note, fully
registered to the Authority, with a record of advances arrached, representing the aggregate
principal amount of the Notes.

Section 4,03. Execution of Notes. The Notes 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 rore of the officers who
shall have signed or seajed the Notes shall cease 1o be such officer of the Issuer before the
Notes so signed and sealed have been actually sold and delivered, such Notes may
nevertheless be sold and delivered as herein provided and may be issued as if the person who
signed or sealed such Notes had not ceased to hold such office. Any Notes niay be signed
and sealed on behalf of the Issuer by such person as at the actual time of the execution of
such Notes chall hold the proper office in the Issuer, although at the date of such Notes such
person may not have held such office or may not have been so authorized.
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Section 4.04. Authentication and Registration. No Motes 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 onsuch Note, substantially
in the form set forth in Section 4. 10 shall have been manually executed by the Note Registrar,
Any such executed Certificate of Authentication and Registration upon any such Note shali
be conclusive evidence that such Note has been authenticated, registered and delivered under
this Resolution. The Certificate of Authentication and Registraticn on any Note shall be
deemned to have been executed by the Note Registrar if manually signed by an authorized
officer of the Note Registrar, but it shall not be necessary that the same officer sign the
Cerrificate of Authentication and Registration on all of the Notes issued hereunder.

Section 4.05. Negotiability, Transfer and Registration. Subject to the
provisions for wansfer of registration set forth below, the Noies shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of the
Srate of West Virginia, and each successive Holder, in accepting the Notes shail be
conclusively deemed to have agreed that such Notes shall be and bave all of the qualities 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 Notes shall be incontestable in the hands of a bona fide holder for value.

So lang as the Notes remain outstanding, the Issuer, through the Note Registrar
as its agent, shall keep and maintain books for the registration and transfer of the Notes,

The Notes shall be transferable only upon the books of the Note Registrar, by
the registered owner thereof in person or by his attorney duly authorized in writing, upon
surrender thereto ‘together.with a wristenl instrument of transfer satisfactory to the Note
Registrar duly executed by the registered owner or his duly autho rized attcroey.

In ali cases in which the privilege of exchanging or transferring the Notes are
exercised, Notes shail be delivered in accordance with the provisions of this Resolution. All
Notes surrendered in any such exchanges or transfers shall forthwith be cancelled by the Note
Registrar, For every such exchange or transfer of Notes, the Note Registrar mdy 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 Note upon
each exchange or transfer, and any other expenses of the Note Registrar incurred in
connection therewith, which sum or sums shali be paid by the Issuer. The Note Registrar
shail not be obliged to make any such exchange or transfer of Notes during the period.
commencing on the 15th day of the month next preceding an interest payment date on the
Notes or, in the case of any proposed redemption of Notes, next preceding the date of the
selection of Notes to be redeemed, and ending on such interest payment date or redemption
date.
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Section 4.06. Notes Mutilated, Destroved, Siolen ot Tost, In case any
Note shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its discretion,
issue, and the Note Registrar shall, if so advised by the Issuer, authemicate and deliver, a
new Note of the same series and of like tenor as the Notes so mutilated, desiroyed, stolen of
lost, in exchange and substitution for such mutilated Note, upon surrender and cancellation
of such mutilated Note, or in lieu of and substitution for the Note destroyed, stolen or iost,
and upon the Holder's furnishing satisfactory indemnity and complying with such other
reasonable reguiations and conditions as the lssuer may prescribe and paying such expenses
as the Issuer and the Note Registrar may. incur. All Notes so surrendered shall be cancelled
by the Note Registrar and held for the actount of the lssuer. If any such Note shall have
matured or be about to mature, instead of issuing 2 suostitute Note, the Issuer may pay the
same, upon being indemnified as aforesaid, and if such Note be lost, stolen or destroyed,
without surrender thereof. -

Section 4,07, Motes not to be Indebtedness of the [ssuer. The Notes shall
not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional of Statutory provision or limitation, but shall be payable solely from the sources
as herein provided. No holder or holders of the Notes shall ever have the right to compel the
exercise of the taxing power of the Issuer, if any, to pay the Notes or the interest, if any,
thereon. -

Section 4.08. . Security for the Notes. The Notes shall be payable only
from and secured by a first lien on (i) the proceeds of any grants {ather than grants from the
West Virginia Infrastructure Fund} or other financial assistance to be received by the Issuer
for the Systern; and. (i) the proceeds ‘of any revenue bonds, refunding bends, bond

‘anticipation notes or other obligations of the Issuer, issued subsequent to the issuance of the

Notes fo permanently finance the costs of acquisition and construction of the Froject.

If, on the fortieth anniversary of the date of issuance of the Notes, the Issuer has
not received any grants (other than grants from the West Virginia Infrastructure Pund) or
other financia! assistance for the Systern or issued any reverne bonds, refunding bonds, bond
anticipation notes or other obligations to permanently finance the costs of the Project, then
the Council shall authorize the Authority to convert the Notesto a grant and cancel the Notes;
provided that, in no event shall an amount of the principal of the Notes greater than $483,000
be converted ta a grant, -

Section4.08. Deliverv of Notes, The Isshier shall execute and deliver the
Notes to the Note Registrar, and the Note Registrar shall authenticate, register and deliver
the Notes to the original purchasers upon receipt of the docurnents set forth below:

A.  Ifother than the Authoriiy, a list of the names in which the Notes
are. to be registered upon original issuance, together with such taxpayer
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identification and other information as the Note Registrar may reasonably
require;

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

C.  An executed and certified copy of the Resolution;

D.  Anexecuted copy of the Loan Agreement: and

E.  The unqualified approving opinion of bond counsel on the Notes.
Section 4.15. Form of Notes. " The text of the Notes 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
Resojution adopted prior to the issuance thereof:
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(FORM OF NOTE)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWERAGE SYSTEM BOND ANTICIPATION NOTE, SERIES 1999
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. R-1 3

KNOW ALL MEN BY THESE PRESENTS: Thar CENTRAL HAMPSHIRE
PUBLIC SERVICE DISTRICT, a public service district, public corporation and pelitical
subdivision of.the State of West Virginia in Hampshire County of said State (the *Issuer™y,
for value received, hereby promises to pay, solely from the sources and in the manner
provided therefor, as hereinafter set forth, to the West Virginia Water Developrnent Authority
(the “"Authority’) or registered assigns the sum of DOLLARS
3 y, or such lesser arnount as shall have been advanced to the Issuer hereunder
and not previcusly repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in annual installments of One Hundred Doliars
($100) on 1 of each year, commencing 1, , wWith
the entire outstanding principal amount payabie in full on 1, .
Notwithstanding the foregoing, if the SRF Program {as defined in the hereinafter described
Notés Resolution) is amended prior to the maturity date of this Note io permit the Authority
and the DEP to authorize and make loans under the SRF Program for terms in excess of 20
years, the Authority, acting on behalf of the Council and upon providing reasonable written
notice to the Issuer, may deciare all or any portion of the outstanding principal ammount of this
Note to be due and payable prior to maturity.

This Note shalt bear no interest. The principal of this Note is payable in any
coin ot currency which on the date of payment thereof is tegal tender for the payment of
public and private debts under the Jaws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

This Note may be redeemed prior to its stated date of maturity in whole or in
pari, but only with the express wriiten consent of the Autherity and the West Virginia
Infrastructure and Jobs Development Council (the "Council"), and upon the terms and
conditions prescribed by, and otherwise in comptiance with, the Loan Agreement by and
between the Issuer and the Authority, oo behalf of the Council, dated ,
199 .

This Note is issued (i) to temporarily finance a portion of the costs of acquisition
and construction of certain improvements and extensions to the existing public sewerage

system of the Issuer (the "Project"); and (i) to pay certain costs of issuance of the Notes of
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this Series (the “Notes”) and related costs, The existing public sewerage system of the Issuer,
the Project and any further improvements or extensions thereto are herein called the
"Systern”. This Note is issued under the authority- of and in full compliance with the
Constitution and statures of the State of West Virginia, including particularly Chapter L6,
Article 13A and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended
(collectively, the "Act"), and a Resolution duly adopted by the {ssuer on ,
199 , and a Supplemental Resolution duly zdopted by the Issuer on , 159 _
{collectively, the "Notes Legislation™), and is subject to all the terms and conditions thereof.

THIS NOTE IS [SSUED JUNICR AND SUBORDINATE, W{TH RESFECT
TO LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN
ALL OTHER RESPECTS, TO THE ISSUER'S SEWER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA SRF PROGRAM) AND SERIES 1959 B (WEST

VIRGINIA INFRASTRUCTURE FUND), BOTH DATED , 186 |
ISSUED CONCURRENTLY HEREWITH IN THE RESPECTIVE ORIGINAL

AGGREGATE PRINCIPAL AMOUNTS OF § AND §

This Note is payable only from and secured by a first lien on (1) the proceeds
of any grants (other than grants from the West Virginia Infrastructure Fund) or other financial
assistance to be received by the Issuer for the System; and (ii) the proceeds of any revenue
honds, refunding bohds, bond anticipation notes or other obligations of the Issuer, issued
subsequent to the issuance of this Note to permanenily finance the costs of acquisition and
construction of the Project. The moneys from these sources shall be depasited into the Notes
Payment Fund established under the Notes Legislation for the'prompt payment of the
principal of this Note.' If, on the fortieth anniversary of the date of issuance of this Note, the
Issuer has not received any grants {other than grants from the West Virginia Infrastruciure
Fund) or other financial assistance for the System or issued any revenue bonds, refunding
bonds, bond anticipation notes or other cbiigations to permanently finance the costs of the
Project, then the Council shall authorize the Authority to convert this Note to a grant and
cancel this Note; provided that, in no event shali an amount of the principal of this Note
greater than $489,000 be converted to a grant.

This Note does not constitute a corporate indebtedness of the Jssuer within the
meaning of any constitutional, statutory or charter provisions ot limitations, nor shall the
Issuer be obligated to pay the same except from the sources set forth above. Under the Notes
Legislation, the Issuer has entered into certain covenants with the Authority, for the terms of
which reference is made to the Notes Legislation. Remedies provided the Authority are
exclusively as provided in the Notes Legislation, to which reference is here made for a
detailed description thereof. f

Subject to the requirements for transfer set forth herein, this Note is, 2nd has
all the qualities and incidents of, a negotiable instrument under the Uniform Commiercial
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Code of the State of West Virginia. This Note is transferable, as provided in the Notes
Legislation, only by transfer of registration upon the books of One Valley Bank, National
Association, Charleston, West Virginia, as registrar {ihe "Registrar"), to be made at the
request of the registered owner nerect in person or by his attorney duly authorized in writing,
and upon surrender hereof, together with 3 written instrument of transfer satisfactory to the
Registrar duly executed by the reglstered owner or his duly authorized attorney.

All moneys received from the sale of this Note shall be applied solely to the
payment of the costs of the Project and the costs of issuance and related costs described in
the Notes Legisiation, 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 Note.

IT 1S HEREBY CERTIFIED, RECITED AND DECILARED that all acts,
conditions and things required {0 exist, happen and be performed precedent to and at issuance
of this Note do exist, have happenad and have been performed in due time, form and manner
as required by law, and that the Notes, together with all other obligations of the Issuer, do
not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia.

All provisions of the Notes Legislation and the statutes under which this Note

is issued shall be deemed to be part of the contract evidenced by this Note to the same extent
as if written fully herein,
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IN WITNESS WHEREQF, CENTRAL HAMPSHIRE PUBLIC SERVICE
DISTRICT has caused this Nate to be signed by its Chairman and its corporate seal to be
hereunto affixed and atested by its Secretary, and has caused this Note (o be dated

, 199
[SEAL]
Chairman
Attest:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Note is one of the Notes described in and issued under
the provisions of the within-mentioned Notes Legisiation and has been duly registered in the
name of the registered owned set forth above,

Date: L 199

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

Authorized Officer
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(Form of}

EXHIBIT A -

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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{Form of )
ASSIGNMENT .

EOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
the within-mentioned Note and does hereby

irrevocably constitute and appoint , attorney, 1o
transfer said Note on ihe books of the Registrar on behalf of said Issuer with fuil power of

substitution in the premises,

D atf:ddz

IN THE PRESENCE OF:
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Section4.1}. Sale of Notes. The Notes shall be sold to the Authority
contemnporanecusly with, or as soon as practicable and authorized and permittad by applicable
law after, adoption of the Supplemental Resolution; provided, that the Authority and the
Issuer shail have agreed to the purchase thereof.

Section 4.12. Prohibition of Qther Loans. So long as the Notes are
outstanding, no bonds, notes or other evidences of indebtedness shall be issued by the Issuer
without the prior written consent of the Authority and the Council; provided however, that
the Issuer may issue its refunding notes or bonds to pay in full the entire outstanding principal
of and interest, if any, accrued on the Notes.

Secrion 4.13. Covenants with Holders of Notes.  All covenants and
restrictions contained in this Resolution, where appropriate and to the extent required by the
Loan Agreement, the Council or the Authority, shall be applicable to the Notes. In order to
further secure the payment of the Notes, the Issuer hereby covenants and agrees with the
Holders of the Notes as follows: ‘ - :

(A) The Issuer shali not make or cause or permit to be made any
_apphcation of the proceeds of the Notes except as provided herein, or of any
moneys held in the Notes Payment Fund except 48 provided herein.

(B) The Issuer shall comply in all respects with the terms and
provisions of any grant agreements applicable to the System and with al]
applicable State and federal laws and regulations goveriing the implementation
of such grant agreements.

(Cy  The Issuer shall comﬁly with all the terms and conditions of the
Loan Agreement,

Section 4.14. Required Notices to Holders of Notes. The Issuer shall
provide the Authorify and the Council, prompt written notice, appropriately documented, of
any of the foliowing events:

(A) If the Issuer is unable or unsuccessful in obtaining permanent
financing to pay the Notes in full;

(B) Any suspension, fermination or modification of any grant;

{C) The authorization by the Issuer of any additional indebtedness

related 1o the System; and

(D)  Any activity that would stop the work schedule of the Project.
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Section4.15. Notes Payment Fund. Pursuant to Section 5.02 hereof, the
Notes Payment Fund is created and established with the Coemmission, w© be held by the
Commission separate and apart from all other funds or accounts of the Commission and from
all other funds or accounts of the Issuer. Upon receipt of proceeds of any grants {other than
grants from the West Virginia Infrastrucrure Fund) for the System, any revenue bonds,
refunding bonds, bond anticipation notes ot other obligations which the Issuer may issuzupon
the maturity of the Notes, ap amount of the proceeds of such grants, revenue bonds,
refunding bonds, bond anticipation notes or other obligations sufficient to pay all oz a portion
of the entire outstanding principal of and interest, if any, on the Notes shall be deposited i
the Notes Payment Fund. All moneys so deposited in the Notes Payment Fund shall be paid
by the Comnmission to the Authority on the maturiry date of the Notes, if such moneys have
been so deposited prior to the maturity date of the Notes, or on an earlier date if so requested
by the Authority on behaif of the Council and if so directed by the Issuer, in full or partial
payment of the outstanding principal of the Notes. -All moneys deposiied in the Notes
Payment Fund shall be held in trust for the Authority on behalf of the Council, and the Issues
shall have no rights with respect thereto except to receive the balance therein after payrment
of the Notes in full and the charges, if any, of the Paying Agent.

Any moneys remaining in the Notes Payment Fund, after the payment of the
Notes in full and all charges of the Paying Agent, shall be nsed as directed in writing by the
Authority and the Council,

Section 4. 16. Conversion of Notes to Permanen; Finapcing and/or
Additicnal Bond Anticipation Motes. : :

A. In the event proceeds of any pranis (other than grants from the West
Virginja [ofrastructure Fund) for the System, any revenue bonds, refunding bonds, bond
anticipation notes or cther obligations of the Issuer, issued subsequent to the issuance of the
Notes, are not snfficient or availeble on a timely basis to pay the Notes in full by the maturity
date of the Notes, the Tssuer covenants and agrees to issue and sell its revenue bends and/or
additional bond anticipation notes in an amount sufficient to pay the Notes in full pursuant

to the requirements of this Section 4.16.

B.  The lssuer covenants that no Jater than twelve months prior o the
maturity date of the Notes, the Issuer will retain an independent Certified Public Accountant
to prepare a report (the "Customer Growth Report”} setting forth the foilowing information:

() the amount of additional Net Revenues of the System asributable to
the annual customer growth experienced by the Systemn during the period
between the date of issuance of the Notes and the date of the report, taking into
account any rebates required to be repaid to pew customers for construction
advances pursuant to applicable regulations of the Public Service Commission
of West Virginia;
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(i1} the existing maximum annual debt service requirements of all bonds,
notes, and other obligations then Outstanding payable from the Net Revenues
of the System, taking into account the periodic payments required to be made
into the Sinking Funds, Reserve Accounts, Renewal and Replacement Fund
required by this Resolution on account of the Series 1999 Bonds and by any
other resolution authorizing the issuance of such bonds, notes and other
obligations;

(i) the increases in operation and maintenance expenses experienced
by the System during the period between the date of issuance of the Notes and
the date of the report, and the additional increases in operation and mainienance
expenses that are expected 1o be experienced by the System as a result of future
customer growth, the effects of inflation, or otherwise; :

(iv) the rate coverage requirements established by Section 7.09 of this
Resolution and any more stringent rate coverage requirements established in
any resolution adopted after this Resotution authorizing the issuance of other
bonds, notes or other obligations of the Issuer then Outstanding;

(v) the then-current rates and charges of the Issuer;

(vi) the sources of permanent financing potentially available to the Issuer
during the succeeding six months, including, for each such source, the
applicable principa armount avajlable to be loaned to the lssuer, the applicable
interest rate, the existence and amount of any administrative or similar fee o
be imposed by the lender, and the term of the loan; and

(vii} whether, considering the factors stated in subdivisions (i), {iif), {iv)
and (v) above and the terms of the available sources of permanent financing
stated in subdivision (vi) above, the additional Net Revenues of the System
attributable to the annual customer growth experienced by the System stated in
subdivision (i) are sufficient to permit the Issuer to issue additional revenue
bonds payable from the Net Revenues of the System to repay all or a perdon
of the Outstanding principal amount of the Notes and, if so, the principal
amount of such additional revenue bends that could be sc issued.

No later than twelve months prior to the maturity date of the Notes, the Issuer
wilt contact all available governmental funding sources to secure the information required to
" be set forth in subdivision (vi} above. :

C.  The Issuer shall provide the Customer Growth Report to the Authority

and the Council no later than ten and one-half months prior to the maturity date of the Notes.

CL517187.1
50




Based on its review of the Customer Growth Report, the Council will recommend that the
[ssuer take one or bath of the following actions:

() that the Issuer issue additional revenue bonds, notes or other
obligations of the Systern and that the proceeds of such addidenal revenue
bonds, notes of other obligations be deposited in the Notes Payment Fund prior
to the maturity date of the Notes to be apptied o the payment of al} or & pottion
of the Outstanding principal amount of the Notes; or

(i) 1o the extent that the proceeds of such additional revenue bonds,
notes or other obligations deposited in the Notes Payment Fund will be
sufficient to repay only a portion of the Cutstanding principal amount of the
Notes, that on the maturity date of the Notes, the Issuer issue an additional bond

* anticipation note or notes to ihe Authority on behalf of the Council, containing
such terms 2s the Authority and the Council may reguest, with an aggregate
principal amount equal to the principal amount of the Notes not paid in full on .
the maturity date of the Notes.

D.  Upon receipt of the Council's recommendatjons offered in response to
the Customer Growth Report, the Issuer will take such actions as are necessary and
convenient to implement the recommendations of the Council, inciuding the adoption of 2
bond and/or note resolution, the issuance of additiona! revenue bonds, notes or cther
obligations payable from the Net Revenues of the System or.the issuance of additional bend
anticipation notes or both in principal amounts sufficient to convert ajl of the Qutstanding
principal amount of the Notes to permanent financing or additional bond anticipation notes,

_ & Notwithstanding any other provision of this Resolution, if the SRF
Program is amended prior to the maturity date of the Notes to permit the Authority and the
DEP to authorize and make loans under the SRF Program for terms.in excess of twenty
years, the Authority, acting on behalf of the Council and upon providing reasonable written
notice (o the Issuer, may declare all or any portion of the outstanding principal amount of the
Notes to be due and payabie prior to maturity.
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ARTICLE YV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOHF

Sectipn 5.01. Establishmen: of Funds and Accounis with Depository Bank.
The following special funds or accounts are hereby created with and shall be held by the
Depository Bank separate, distinct and apart from all other funds or accounts of the
Depository Bank and the Issuer and from each other:

()  Revenue Fund;

{2)  Renewal and Replacement Fund;

{3y  Series 199§ A Bonds Construction Trust Fund;

(4)  Series 1999 B Bonds Construction Trust Fund; and

(5)  Notes 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

Comemission separate, distinct and apart from all other funds or accounts of the Cornmission
and the Issuer and from each other:

(1)  Series 1999 A Bonds Sinking Fund;

(2)  Withia the Series 1999 A Bonds Sinking Fund, the Series 1999 A
Bonds Reserve Account; '

{3y  Series 1999 B Bonds Sinking Fund;

(4  Within the Series 1999 B Bonds Sinking Fund, the Series 1999 B
Bonds Reserve Account; and

(5)  Notes Payment Pund.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided in
this Resolution and shall be kept sepatate 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.
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(1)  The lssuer shall first, each month, pay from the Revenue Fund the
Operating Expenses of the System. .

(2)  The Issuer shall next, on the first day of each month, (i)
commencing 3 months prior to the first date of payment of principal of the
Series 1999 A Bonds, transfer from the Revenue Fupd and renit to the
Commission for deposit in the Series 1999 A Bonds Sinking Fund, zn ameount
equal to 1/3rd of the amount of principal which will mature and become due on
the Series 1699 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 1999 A Bonds Sinking Fund and the next gquarterly
principal payment date is less than 3 months, then such monthly payments shall
be increased proportionately 1o provide, 1 month priot to the next quarterly
principal payment date, the required amount of principal coming due on such
date; (i) commencing 3 months priot to the first date of payment of interest on
the Series 1999 B Bonds or commencing 3 months after the full payment of the
Series 1999 A Bonds, whichever occurs first, for which interest has not been
capitalized or as tequired in the Loan Agresment, transfer from the Revenue
Fund and remit to the Commission for deposit in the Series 1399 B Bonds
Sinking Fund, an amount equal to 1/3rd of the amount of interest which will
become due on the Series 1999 B Bonds on the next ensning. quarterly interest
payment date; provided that, in the event the period to elapse between the date
of such initial deposit in the Series 1999 B Bonds Sinking Fund and the next
quarterly interest payment date is less than 3 months, then such monthly
payments shall be increased proportionately to provide, 1 month prior to the
next quarterly interest payment date, the required amount of interest coming
due on such date; and (iii) commencing 3 months prior to the first date of
payment of principal of the Sexies 1999 B Bonds or commencing 3 months after
the full payment of the Series 1999 A Bonds, whichever occurcs first, transier
from the Revenue Fund and remit to the Commission for deposit in the
Series 1996 B Bonds Sinking Fund, an amount equal to 1/3rd of the amount of
principal which will mature and become due on the Series 1999 B Bonds on the
next ensuing quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposit in the Series 1999 B
Bonds Sinking Fund and the next quarterly principal payment date is less than
3 months, then such monthly payments shell be increased propottionately to
provide, 1 month prior to the next quarterly principal payment date, the
required amount of principal coming due on guch date.

(3)  The Issuer shall mext, on the first day of each month, (i}
commencing 3 months prior to the first date of payment of principal of the

Series 1999 "A" Bondsy if not fully-funded upon issuance-of-the-Series 1999-A...

Bonds, transfer from the Revente Fund and remii to the Commission for
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deposit in the Series 1999 A Bonds Reserve Account, at amount equai to
1/120th of the Series 1999 A Bonds Reserve Requirement; provided that, no
further payments shall be made into the Series 1999 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 1999 A Bonds Reserve
Requirement; and (ii} commencing 3 months prior 1o the first date of payment
of principal of the Series 1999 B Bonds ot commencing 3 months after the full
payment of the Series 1999 A Bonds, whichever occurs first, if not fully funded
upon issuance of the Series 1999 B Bonds, transfer from the Revenue Fund and
remit to the Commission for deposit in the Series 1999 B Bonds Reserve
Account, zn amount equal to 1/120th of the Series 1999 B Bonds Reserve
Requirement; provided that, no further payments shall be made into the
Series 1999 B Bonds Reserve Account when there shall have been deposited
therein, and as long as there shall remain on deposit therein, an amnount equal
to the Series 1999 B Bonds Reserve Requirement.

(4)  The ssuer shall next, on the first day of-each month, from the
moneys remaining in the Revenue Fund, transfer to the Renewal and
Replacement Fuad, 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, ernergency
repairs, improvements or extensions (o the System; provided, that any
deficiencies i 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 maximoum extent
required hereof) shall be promptly eliminated with moneys from the Renewal
and Replacement Fund. :

Moneys in the Series 1999 A Bonds Sinking Fund and the Series 1999 B Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest,
if any, on the Series 1999 A Bonds and the Series 1999 B Bonds, respectively, as the
same shall become due. Moneys in the Series 1999 A Bonds Reserve Account and the
Series 1999 B Bonds Reserve Aecount shall be used only for the purpose of paying
principal of and intetest, if any, on the Series 1999 A Bonds and the Series 1999 B
Bonds, respectively, as the same shall come due, when other moneys in the
Series 1999 A Bonds Sinking Fund and the Series 1999 B Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

. All investment earnings on moneys in the Series 1999 A Bonds Sinking Fund,
the Series 1999 A Bonds Reserve Account, the Series 1999 B Bonds Sinking Fund and
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the Series 1999 B Bonds Reserve Account shall be rewrned, not less than once gach
year, by the Commission to the Issuer, and such. amounts ghatl, during construction
of the Project, be deposited in the respective Rond Censtruction Trust Funds, 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 1999 A Bonds and the Series 1995 B Bonds, respectively, and then to the next
ensuing principal payment due thereon, ail on a pIo rata basis.

. Any withdrawals from  the Seriet 1999 A Bonds Resérve Account or the
Series 1999 B Bonds Reserve Account which resuit o a reduction in the balance
therein to below the respective Reserve Requirements shail be subsegquently restored
£rom the first Net Revenues available after all required payments have been made in
fitl in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 1999 Bonds
are issued, provision shall be made for additional payments into the respective sinking
funds sufficient to pay the interest on such additional parity Bonds and accomplish
retirement thereof at maturity and to accumulate a balance in the appropriate reserve
account in an amount equal to the maximum amount of principal and interest which

will become due in any year for account of the Bonds of such seriés, including such -

additional parity Bonds.

The Issuer shall mot be required to miake any further payments into the
Series 1099 A Bonds Sinking Fund, the Series 1999 A Bonds Reserve Account, the
Series 1999 B Bonds Sinking Fund or the Series 1999 B Bonds Reserve Account when
the aggregate amount of funds therein are at least equal to the respective aggregate
principal amount of the Series 1999 A Bonds and the Series 1999 B Bonds then
Outstanding and all interest, if any, to accrie until the maturity thergof.’

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 1999 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 1999 A Bonds Sinking Fund, the Series 1999 A Bonds Reserve Account,
the Series 1999 B Bonds Sinking Fund and the Series 1959 B Bonds Ressrye Account
created herevnder, and all amounts required for said accounts shall be remitted {0 the
Commission from the Revenue Fund by the Issuer at the times provided berein. If
required by the Authority at anytime, the lssuer shall make the necessary arrangements
whereby Tequired payments into said accounts shall be automaticaily debited from the
Revenue Fund and electronically transferred io the Commission on the dates required
hereunder.
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Moreys in the Series 1999 A Bonds Sinking Fund, the Series 1995 A Bonds
Reserve Account, the Series 1999 B Bonds Sinking Fund and the Series 199G B Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance
with Section 8.01 hereof.

The Series 1699 A Bonds Sinking Fund, the Series 1999 A Bonds Reserve
Account, the Series 1999 B Bonds Sinking Fund and the Series 1999 B Bonds Reserve
Account shail be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 1999 A Bonds and the Series 1999 B Bonds respectively under the
conditions and restrictions set forth herein.

B. The Iscuer shall on the first day of each month (if such day is not a
business day, then the next succeeding business day) deposit with the Commission the
required principal, interest and reserve paymenis with respect to the Series 1999 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 Resolution. The
Issuer shall aiso on the first day of sach month (if such day is not a business day, then the
next succeeding business day) deposit with the Commission the SRF Administrative Fee as
set forth in Schedule Y aftached to the Loan Agreement for the Series 1999 A Bonds.

C.  The Issuer shall complete the "Monthty Payment Form," a form of which
is attached to the Loan Agreement for the Series 1999 A Bonds, 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 required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund 2 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 faw, such excess shall be cousidered Surplus Revenues. Surplus Revenues
may be used for any lawful purpose of the System.

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

- Cormission on the dates required.

F.  The moneys in excess of the sum insured by the maximum 2mounts
insured by FDIC in all funds and accounts shall at all times be secured, to the fnll exwent
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sheteof in excess of such insured sum, by Qualified Investments as shall be eligible as security
for deposits of state and municipal funds under the laws of the State.

G.  Ifonany monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the peyments 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-$ame order as payments are to be made pursugnt (o this Section 5.03,
.od the Net Reveriues shail be applied to such deficiencies beforé being applied o any other
payments hereunder.

H. Al remittances made by the- Issuer to the Commission shall cleartiy
identify the fund or account into which each amount is to be deposited.

L The Gross Revenues of the System shall only be used for purposes of the
Systemmn.
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ARTICLE VI

APPLICATION OF BOND AND NOTE PROCEEDS;
CONSTRUCTION DISBURSEMENTS

Section 6.01. Applicatien of Bond and Note Proceeds. Erom the moneys
received from the sale of the Series 1999 Bonds and the Notes, the foliowing amounts shall
be first deducted and deposited in the order set forth below:

A.  Erom the proceeds of the Series 1999 A Bonds, there shall first be
deposited with the Comunission in the Series 1996 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest.

B.  From the proceeds of the Series 1959 B Boads, there shall first be
deposited with the Commissicn in the Series 1999 B Bonds Sinking Fund, the amount, ifany,
set forth in the Supplernental Resclution as capitalized interest.

C.  Next, from ths proceeds of the Series 1999 A Bonds, there shall be
deposited with the Commission in the Series 1999 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resoiution for funding the Series 1999 A Bonds Reserve
Account, :

D. Next, from the proceeds of the Series 1999 B Bonds, there shall be
deposited with the Commission in the Series 1999 B Bonds Raserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 1999 B Bonds Reserve
Account.

E. ' Next, from the proceeds of the Series 1999 B Bonds, there shall be paid
in full the Prior Obligations of the Issuer.

F. As the Issuer receives advances of the remaining moneys derived from
the sale of the Series 1999 A Bonds, such moneys shail be depesited with the Depository
Bank in the Series 1999 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 1999 A Bonds. :

G.  As the Issuer receives advances of the remaining moneys derived {from
the sale of the Series 1999 B Bonds, such moneys shall be depesited with the Depository
Bank in the Series 1999 B Bonds Constraction Trust Fund and applied solely to payrient 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 1997 B Bonds.
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H.  Asthe Issuer receives advances of the moneys derived from the sale of
the Notes, such moneys shall be deposited with the Depositery Bank in the Nofes
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 securiry for
the Notes.

L. Afier completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 1999 A Bonds shall be applied as directed by the DEP and the Authority and any
remaining proceeds of the Serjes 1999 B Bonds and the Notes shall be applied a5 directed by
the Council and the Authority. :

Sectign 6.02. Copstruction Disbursements. A,  With respect to the
proceeds of the Series 1999 A Bonds, on or before the Closing Date, the Issuer ghall have
delivered to the DEP and the Authority a report listing the specific purposes for which the
proceeds of the Sexries 1999 A Bonds will be expended and the disbursement procedures for
such proceeds, including an estimated monthly draw schedule. Payments of all costs of the
Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1999 A Bonds Construction Trust Fund shall be made only after submission to, and
approval from, the Authority and the DEP, of the following:

(1) a completed and sigﬁed "Payment Requisition
Form," 2 form of which is atiached o the Loan Agreement for the
Series 1999.A Bonds, and- :

(2)  a certificate, signed by an Authorized Officer and
the Consulting Engineers, staling that:

(a}  None of the items for which the payment is proposed
to be made has formed the basis for any disbursernent theretofore
made;

(b)  Each item for which the payment is proposed io be
made is or was necessary i conmection with the Project and
constinates a cost of the Project;

(cy  Bach of such costs has been otherwise properly
ipcurred; and :

(d)  Payment for each of the items proposed is then due
and owing.
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B.  With respect to the proceeds of the Series 1995 B Bonds, the Issuer shall
each month provide the Council and the Authority with a requisition for the costs incurred
for the Project, together with such documentation as the Council shall require. Payments of
ali costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 1999 B Bonds Construction Trugt Fund shall be made only after submission to, and
approval from, the Autherity and the Council, of a certificate, signed by an Authorized
Officer and the Consulting Engineers, stating that:

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

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

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

C.  With respect to the proceeds of the Notes, the Issuer shall each menth
provide the Council and the Authority 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 Notes
Construction Trust Fund shail be made only after submission to, and approval from, the
authority and the Council, of a cerificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

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

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

Pending such application, moneys in the respective Bond and Note Construction
Trust Funds shall be invested and reinvested in Qualified Investments at the written direction
of the Issuer.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE IS5UER

Section 7.01. General Covenants of the Issuer. All the covenpants,
agreements and provisions of this Resolution shall be and constitute valid and legally binding
covenants of the Lssuer and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 1999 Bonds. In additionto the other covenants, AgTeemenis
and provisions of this Resolution, the Issuer hereby covenants and agrees with the Holders
of the Series 1999 Bonds as hereinafter provided in this Article ViL All such covenants,
agreements and provisions shall be irrevocable, except s provided herein, as long as any of
the Series 1999 Bonds or the interest, if any, thereon is Cutstanding and unpald.

Until the payment in full of the principai of and interest, if any, on the Notes
when due, and to the extent they do not materiafly adversely affect Bondholders, the
covenants, agreements and provisions contained in this Resolution shall, where applicable,
4150 inure to the benefit of the Holders of the Notes and constitute valid and legally binding
covenants of the Issuer, enforceable in any court of competent jarisdiction by any Holder or
Holders of the Notes.

Section 7.0Z. Bonds and Notes not 10 be Indebtedness of the [ssuer.
Neither the Series 1999 Bonds nor the Notes shall be or constimute an indebtedness of the
Issuer within the meaning of any constitutional, statuory or charter limitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Resolution. No Holder or Hoiders of the Saries 1999 Bonds or Notes, shall ever have the
right to compel the exercise of the taxing power of the Issuer, if any, to pay the Series 1599

Bonds or Notes or the interest, if any, thereon. = -

Section 7.03. Bonds Secured by Pledge of Net Revenues. The payment
of debt service of the Series 1999 A Bonds and the Series 1993 B Bonds shall be secured
forthwith egually and ratably with each other by a first lien on the Net Revenues derived from
the Systerm, on a parity with each other, The Net Revenues in an amount sufficient to pay
the principal of and interest and other payments on the Series 1999 Bonds and to make the
other payments provided for in this Resolution, are hereby irrevecably pledged, in the
manner provided herein, to such payments as they become due, and for the other purpases
provided in this Resolution.
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Sectign 7.04. Initia! Schedule of Rares and Charges. The initial schedule
of rates and charges for the services and fagilities of the System shall be as set forth and
approved and described in the Order of the Public Service Commission of West Virginia
entered December 16, 1998 (Case No. 98-0076-PSD-CN), and such rates are heraby
adopted.

Section 7.03. Sale of the System. So long as the Series 1999 Bonds and '
the Notes are outstanding and except as ofherwise required by law and with the writen
consent of 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 fuily pay all the Bonds and Notes Quistanding, in accordance
with Article X hersof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shail immediately be remited to the Cormmission for ‘deposit in the
Series 1999 A Bonds Sinking Fund, the Series 1999 B Bonds Sinking Fund and the Notas
Payment Fund, respectively, and the Issuer shall direct the Commission to apply such
proceeds to the payment of principal of and interest, if any, on the Series 1999 Bonds and the
Notes. Any balance remaining after the payment of all the Bonds and the Notes and interest,
if any, thereon, shall be remitted to the Issuer by the Commission unless necessary for the
payment of other obligations of the Issuer payable out of the. revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafier determined in the manner provided herein to be no longer
necessary, usefel or,profitablesin 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, teases or other dispositions of
such praperties, is nor in excess of $10,000, the Issuer shall, by resolution, determine that
such property comprising a pari 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 szle 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 alf 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 upen consultation with the Consulting Engineers that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation

‘thereof and may then, if it be so advised, by resolution duty adopted, authorize such sale,

jease or other disposition of such property upon public bidding. The proceeds of any such
sale shall be deposited in the Renewal and Replacernent Fund. The payment of such proceeds
into the Renewal and Replacement Fund shall not reduce the amount required to be paid into
such fund by other provisions of this Resolution. ' ' g

No sale, lease or other disposition of the Droperties of the System shall be rﬁade
by the Issuer if the proceeds to be derived therefrom, together with all other amounts
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received during the same Fiscal Year for such sales, leases, ot other dispositions of such
properties, shail be in excess of $50,000 and insufficient 10 pay al} Bonds and Notes then
Outstanding without the prior approval and consent in writing of the Holders of the Bonds
and Notes then Ourstanding. The Issuer shall prepare the form of such approval and consent
for execution by the then Holders of the Bonds and Notes for the disposition of the procesds
of the sale, lease or other disposition of such properties of the Sysiem.

Section 7.06. Tssuance of Other Obligations Payable Out of Revenues and

Geperal Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereaf, the Issuer shall not tssue any other obligations whatsoever payable from
revenues of the System which rank ‘prioito, or equaily, as to lien on and scurce of and
security for payment from such revenues with the Series 1999 Bonds, All obligations issued
by the Issuer after the issuance of the Series 1999 Bonds and payable from revenues of the
System, except such additional parity Bonds, shail coptain 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 1999 Bonds; provided, that no
such subordinate obligations shalf be issued unless al} 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. :

I addition to the pravisions and limitations stated in the preceding paragraph,
the Issuer shail not issue any other cbligations whatsoever payable from revenues of the
Systemn so long as any portion of principal amount of the Notes or any additional bond
anticipation notes jssued for the purpose of renewing all or a portion of the original principal
amount of the Notes is outstanding, unless the Issuer has secured the prior written consent
of the Council and the Authority. The limitations imposed by the preceding sentence shall
apply equally (i) in the case where all or any portion of the aggregate principal amount of the
Series 1999 Bonds is Outstanding and the obligations sought to be issued would rank prior
to, equally with, or junior and subordinate (o such Bonds as to lien on and source of and
security for payment witil such Bonds; or (i) in the case where the aggregate principal
amount of the Series 1999 Bonds has been paid in futl in accordance with Article X hereof.

Except as provided above, the Tssuer shall not create, of cause or perrnit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having prioriry
over or being on a parity with the lien of the Series 1699 Bonds, and the interest, if any,
therson, upan any or ali of the income and revenues of the Syster pledged for payment of
the Series 1999 Bonds and the interest, if any, thereon in this Resolution, or upon the System
or any part thereof. o

The Issuer shall give the DEP, the Counci! and the Authority priof written
notice of its issuance of any other obligations to be used for the System, payable from the
revenues of the System or from any grants for the Project, or any other obligations related
to the Project or the System. |
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Section 7.07. Parity Bonds. Mo Parity Bonds payable out of revenues of
the Systermn shall be issued after the issuance of the Series 1999 Bonds pursuant to this
Resolution, except under the conditions and in the manner herein provided and with the prior
written consent of the DEP, the Council and the Authority.

All Parity Bonds issued hereunder shall be on 2 parity in all respects with the
Series [959 Bonds. '

- "No such Parity Bonds shall be issued except for the purposes of financing the
costs of acquisition or construction of extensions and improvements io the -System or
refunding the Series 1999 Bonds issued pursuant hereto, or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a writien statement by the Independent Certified Pubtic
Accountants, reciting the conclusion that the Net Revenues actuaily derived, subject to the
adjustments hereinafter pravided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues (o be received in each of
the 3 succeeding years after the issuance of 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 on the following:

(1)  The Bonds then Outstanding; -

(2)  Any Parity Bonds theretofore issusd pursuan to the provisions
contained in this Resolution then Ousstanding; and

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

The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years," as that term is used in the computation provided in the above -
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (a) the
improvements to be financed by such Parity Bonds and {b) any increase in rates adepted 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 ina 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 acrually derived from the System during the 12-consecutive-
month period hereinabove referred 1o may be adjusted by adding fo such Net Revenues such
additiona) Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
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System adopted by the Issuer, the pericd for appeal of which has expired prior to issuance
of such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security
of the Holders of the Bonds and the Holders of any Parity Bonds subsequendy issued from
time 10 time within the fimitations of and in compliance with this section. Bonds issued on
a parity, regardless of the time or simes of their issuance, shall rank equaily with respect o
their Jien on the revenues of the Systemn-and their source of and security for payment from
said revenues, without preference of any Borid of one series ovar any other Bond of the same
seriés. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Resolution required for and on account of such Parity Bonds, in
addition to the payments required for Bonds theretofore issued pursuant to this Resolution,

Parity Bonds shall not be deemed to include bonds, notes, cerificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 1999 Bonds on such revenues. The issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which tank 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 199% Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments into
the respective funds and accounts provided for in this Resolution with respect (o the
Series 1999 Bands then Outstanding; and any cther payments provided for in this Resolution,
shall have been made in full as required to the date of detivery of such Parity Bonds, and the
{ssuer shall then be in full compliance with all the covenants, agreements and terms of this
Resolution. _ : s

Section7.08, Books: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Projeci site and the costs of acquiring,
constructing and installing the Project. The Tssuer shall permit the DEP, the Council and the
Authority, or their agenis and representatives, (o inspect all boaks, documents, papers and
records relating fo the Project and the Systern at all ceasonable times for the purpose of audit
and examination, The Issuer shall submit fo the DEP, the Council and the Authority 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 DEP, the Council and thé Authority, or their agents
and representatives, 1o inspect all records pertaining to the operation and mainlenance of the
System at ail reasonable times following completion of construction of the Project and
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commencement of operation thereof, or, if the Project is an improvement (0 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 ail other books, records and accounts of the Issuer, in which compiete and
correct entries shall be made of all transactions retating to the System, and any Holder of a
Bond or Bonds or of a Note or Notes issued pursuant to this Resolution shall have the right
at all reasomable times 10 inspect the System and all parts thereof and all records, accouns
and data of the Issuer reiating thereto, ‘

The accounting system for the Systemn shall follow current generally accepted
accounting principles and safeguards to the extent aliowed and as prescribed by the Public
Service Commission of West Virginia. Separaie control accounting records shali be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and ather bookkeeping records as prescribed by the Governing
Body. The Governing Body shall prescribe and inszitute the manner by which subsidiary
records of the accounting system which may be instailed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Gaverning Body
shall direct, '

The Issuer shall file with the DEP, the Council and the Authority, or any other
original purchasers of the Series 1999 Bonds or the Notes, and shall mail in each year to any
Holder ot Holders of Bonds or Notes, as the case may be, requesting the same, an annual
report contzining the following: -

(A) A satement of Gross Revenues, Ope;ating 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 the Series 1999 Bonds
or the Notes, as the case may be, and the status of all said funds and accounts.

(Cy  The amount of any Bonds, Notes or other obligations outstanding.

The Issuer shall also, at least once & year, cause the books, records and accounts
of the System 10 be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extert Jegally required, and shall mail upon request, and make
available generally, the report of the Independent Certified Public Accountants, or a summary
thereof, 1o any Holder or Holders of the Series 1999 Bonds or the Notes, as the case may be,

" and shall submit said report to the DEP, the Counci! and the Authoriry, or any other original
purchasers of the Series 1999 Bonds or the Notes. Such audit report submitied to the DEP,
the Council and the Authority shall inciude a statement that the Issuer is in compiiance with
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fhe terms and provisions of the Loan Agreement, the Act and this Resolution and that the
revenues of the System are adequate t0 meet the [ssuec’s Operating Expenses and debt service
and reserve requirements, -

The Issuer shall parmit the DEP, the Council and the Authority, or their agents
and representatives, to enter and inspect the Project site and Project faciities at all reasonable
times. Prior to, during and after completion of construction of the Project, the Issuer shall

also provide the DEP, the Councii and the Authority, or their agents and representatives, with

access to the System site and System facilities as may be reagonably necessary to accomplish
all of the-powers and rights of the DEP, the Council and the Autherity with respect to the
Systemn pursuant to the Act.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement for the Series 1399 A Bonds or as promulgated from time
to time.

Section 7,09, Rates. Prior to the issuance of ihe Series 1999 Bonds,
equitable rates or charges for the use of snd service randered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
5o established will be continuously on file with the Secretary, which copies will be open to
inspection by all interested parties. The schiedule of rates and charges shall at all imes be
adequate to preduce Gross Revenues from the System sufficient to pay Operating Expenses

~ apd 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 Syster and (if)
(o 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 1999 Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 1999 Bonds; provided that, in the event that amounts aqual to or in excess of the
Reserve Requirements are on deposit in the Reserve Accounts znd the reserve accounts for
obligations on a parity with the Series 1999 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 1999
Bonds and 2l other obligations secured by a lien on or payable from such revenues on a
parity with the Series 1999 Bonds. In any event, the Tssuer shall ot reduce the rates ot
charges for services set forth in the rale ordinance described in Section 7.04.
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Section 7,10. Operating Budeet 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 detziled, balanced budget of the estimated revenues and
expenditures for operation and maintepance of the System during the succeeding Fiscal Year
and shall submit a copy of such budget to the DEP, the Council and the Authority 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 recomumendation by & professional engineer, which finding and
recommendation shail state in detail the purpose of and necessity for such increased
expenditures for the opsration and mainténance of the System, and no such increased
expenditures shall be made unil the Issuer shall have approved such finding and
recommendation by a resolation duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such Increased expenditures are necessary for the continued
operation of the System. The lssuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the DEP, the
Council, the Authority and to any Holder of any Bonds or Notes, as the case may be, who
shall file his or her address with the Issuer and request in writing that copies of ail such
budgets and resolutions be furnished him or her and shail 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 Notes, as the case may be, or
anyone acting for and in behalf of such Holder of any Bonds or Notes, as the case may be.

Cormmencing on the Closing Date and for 2 years. following the completion of
the Project, the Issuer shall each month complete a “Monthly Financial Report,” 2 form of
which is attached to.the Loan Agreement, and forward 2 copy of such report to the DEP, the
Coungil'and the Authority by the 10th day of each month. * *

- Section7.11. Engineering Services and Operating Personnel. Prior to the
issuance of the Series 1999 Bonds, the Issuer shall obtain a certificate of the Consuiting
Engineers in the form attached to the Loan Agreement, stating, among other things, that the
Project has teen or will be constructed in accordance with the approved plans, specifications
and designs as submitted to the PEP, the Councii and the Aurhority, the Project is adequate
for the purposes for which it was designed, the funding plan as submitred to the DEP, the
Council and the Authority 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 mainiain competent and adequate resident
engineering services satisfactory to the DEP, 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
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governmental bodies. Such resident engineer shall certify to the Autherity, the DEP, 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 lssuer 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
a "Performance Certificate,” a form of which i¢ attached to the Loan Agreement for the
Series 1999 A Bonds as Exhibit A, to the DEP within 60 days of the end of the first year after
the Project is completed.

The Issuer shall require the Consulting Engineers {0 submit the final Operation
and Maintenance Manual, as defined in the SRF Regulaiions, to the DEP when the Project
is 50% completed.

The Issuer shall employ qualified operating personmnel properly certified by the
State before the Project is 25 % complete and shall retain such a certified operator to operate
{he System during the entire term of the Loan Agreement, The Issuer shall notify the DEP
in writing of the certified operator employed at the 25 % completion stage.

Section7.12. No Competing Franciise. To ihe extent legally allowable,
the Issuer shall not grant or cause, consent to of allow the graniing 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. Eaforcement of Collections. The Issuer shall difigently
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 ot
authorized by the Act, the rules and reguiations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia. . :

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 30 days after the same shall become due
and payable, the property and the owner thereof, as well as the user of the services and
facilities, shall be delinquent until such time as all such rates and charges are fully paid. To
e 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 rujes 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 systern, if sc owned by
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the Issuer, to all users of the services of the Systern delinguent in payment of charges for the
services of the Systern and will not restore such services of either system nneil 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 zctions to enforce
collections Lo the maximum extent permitted by law or, if the waterworks facilities are not
owned by the Issuer, the Issuer will use diligent efforts to enter into a similar termination
agreement with the provider of such water, subject to any required approval of sich
agreement by the Public Service Commission of West Virginia and ail rules, regulations and
orders of the Public Service Commission of West Virginia.

Section 7.14. Ng Free Services. The Issuer shall not render or cause (o
be rendered any free services of any nature by the System, or any part thereof, nor shall any
prefarential rates be establiched 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 os
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 shail be deemed to be revenues derived from
the operation of the System, and shall be deposited and zccounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.13. . Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1999 Bonds or the Notes remain Qutstanding,
the Issuer shali, as an Cperating Expense, procure, carry and maintain insurance with a
reputable insurance carrier or carriers s is customarily covered with respect to works and
properties similar to the System. Such insurance shall initially cover the foliowing risks and
be in the following amounts: :

(I3  FIRE, LIGHTNING, VANDALISM, MALICICUS MISCHIEF
AND EXTENDED COVERAGE INSURANCE, onalt above-ground insurable
portions of the System in an amount equal ta the actual cost thereof. Intime of
war the Issuer will also carry and maintain insurance to the extent available
against the risks and hazards of war, The proceeds of all such insurance
policies shall be placed in the Renewal and Replacement Fand 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 wifl require each contractor and subconiractor to,
obtain and maintain builder's risk insurance (fire and extended coverage) to
protect the interests of the Issuer, the Aushority, the prime contractor and all
subcontractors as their respéctiVe interests may appear, in accordapce with the
Loan Agreement, during construction of the Project on a 100% basis
(completed value form) on the insurzble portion of the Project, such insurance
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to be made payable to the order of the Authority, the Issiler, the contractors and
subcontractors, as their nterests may appear.

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

(3) WORKER'S CCMPENSATION COVERAGE TFOR 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 gach contracior
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 (o copunencement of construction of the Project in
compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

(4) FLOOD INSURANCE, if the Systern facilities 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. .

() FEIDELITY BONDS will be provided for every officer, member
and employee of the Issuer having custody of the revemmes 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 constniction of the
Project to furnish a performance bond and a payment bond, each in anameunt equal to 100%
of the contract price of the portion of the Project covered by the particular confract as
security for the faithful performance of such contract.

The Tssuer shall zlso require all contractors engaged in the construction of the
Project 1o cairy such worker's compensation coverage for all employees working on the
Project and public Hability insurance, vehicular Hability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project, provided that the amounts and terms of such
coverage are satisfactory to the DEP, the Council and the Authority. In the event the Loan
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Agresarment so requires, such insurance chall be made payable to the order of the Authority,
the Issuer, the prime contractor and ali subcontraciors, 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
Tssuer and in order to assure the rendering harmless of sewage and watetr-boine waste matter
produced or arising within the territory served by the System. Accordingly, every ownet,
renant 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 Heaith from such house, dweiling or building into the System, to the extent perrnitted by
fhe laws of the State and the rules and regulations of the Public Service Comrmnission 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 cewage 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 Heaith and such house, dwelling or building can
be adequately served by the System, and svery such owner, tenant or occupant shall, after
a 30-day notice of the avaiiability of the System, pay the rates and charges established
therefor.

Any such house, dweiling or building from which ernanates sewage or water-
borne waste mater and which is not so connected with the Systern 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 cornpetent jurisdiction.

Section 7. 17. Comoletion of Project; Permits and Orders. The Issuer
shall complete the Project as promptly as possible and operate and maintain the System as 2
revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards. '

The Issuer shall obtain ali permits required by state and federal laws for the
acquisition and construction of the Project and zil orders and approvals from the
West Virginia Public Service Commission necessary for the acquisition and construction of
the Project and the operation of the System.

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

A PRIVATE BUSINESS USE LIMITATION. 'The Issuer shall
assure that {i} not in excess of 10% of the Net Proceeds of the Series 1999
Bonds are used for Private Buginess Use if, in addition, the payment of more
than 10% of the principal or 10% of the Interest due on the Series 1999 Bonds
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during the term thereof is, under the terms of the Series 1999 Bonds or any
underlying arrangement, directly of indirectly, secured by any interest in
property used or to be used for a Private Business Use or in payments in respect
of property used or to be used for a Private Business Use ot is to be derived
from payments, whether o7 notto the Issuer, in respect of property ot borrowed
money used or (o be used for a Private Business Use; and (i1) and that, in the
event that both (A) in excess of 5% of the Net Proceeds of the Series 1599
Bonds are used for a Private Business Use, and {B) an amount in excess of 5%
of the principal or 5% of the intarest due on the Series 1999 Bonds during the

term thereof is, under the terms of the Series 1999 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 lssuer, 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 1999 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 1999 Ronds are for the purpose of financing more
than cne project, a portion of the Project, and shall not exceed the proceeds
used for the governmental use of the portion of the Project to which such
Private Business Use is related. All of the foregoing shall be determined in
accordance with the Code.

B. . PRIVATELOAN LIMITATION. The Issuer shail assure that not
‘n excess of 5% of the Net Proceeds of the Series 1999 Bonds or $5,000,000
are used, directly or indirectly, to make or finance a loan (other than leans
congtituring Nonpurpose [nvestments) to persons other than state or local
government units. '

C. TFEDERAL 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 1999 Bonds to be “federally guaranteed"
within the meaning of Section 149(b) of the Code.

D.  INFORMATION RETURN. The Issuer will timely file all
statements, instrumments-and returns necessary 1o assure the fax-exempt status of
the Serics 1999 Bonds and the interest thereon, including, without limitation,
the information refurn required under Section 149(e) of the Code.

E. FURTHER ACTIONS. The lIssuer will take any and all actions
that may be required of It (including, without limitation, those deemed
pecessary by the Authority) so that the interest on the Series 1999 Bonds will
be and remain excluded from gross income for federal income tax purposes,
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and will not take any actions or fail o take any actions {including, without
limitation, those deemed necessary by the Authority}, the result of which would
adversely affect such exciusion,

Section 7.1G. Sratutory Mortgaee Lien. For the further protection of the
Holders of the Series 1599 Bonds, a stafutory morigage lien upon the System is granted and
created by the Act, which statutory mortgage lienl is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1999 Bonds.

Section 7.28. Compliance with Loan Agreement and Law. The Issuer
shall comply with ail the terms and conditions of the Loan Agreement and the Act
Notwithstanding anything herein to the contrary, the Issuer shall provide the DEP and the
Council with copies of all documents submitied to the Authority.

The Issuer shall comply with all applicable faws, rules and regulations issued
by the Authority, the Council, the DEP or other fedecal, State or local bodies in regard to the
acguisition and construction of the Project and the operation, maintenance and use of the
System.,

Section 7.21. Securities Laws CompHance. The Issuer shalf provide the
Authority, in a timely manner, with any and al!l information that may be requested of it
(including its annual audis 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 (17CFR Part 240). '

Section 7.22. Contracts. A, The Issuer shall, simultaneously with the
deiivery of the Series 1999 Bonds and the-Notes ot immediately thereafter, enter into written
cantracts for the imfediate acquisition ot construction of the Project.

B. The Tssuer shall submit all proposed change orders to the DEP and the
Council for written approval, The Issuer shall obtain the written approval of the DEP and
the Council before expending any proceeds of the Series 1999 Bonds or the Notes held in
"contingency” as set forth in the respective schedules attached to the Loan Agreement, The
[ssuer shall also obtain the written approval of the IDEF and the Council before expending any
proceeds of the Series 1999 Bonds or the Notes made available due to bid or construction or
praject undermnins.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.0%. Investments. Any moneys held as a part of the funds and
accounts created by this Resolutien, other than.the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, o 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 Investmients to the fullest extent possible under‘a:pplickibia 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.

Any investment shall be held in and at al! times deemed & part of the fund or
account in which such moneys were originatly heid, and the interest accruing thereon and any
profit or loss tealized from such investnient shall be credited or charged to the appropriate
fund or account. The investments heid for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at the cption of the holder, including the vatue of accrued interest and giving effect to the
mortization of discount, or at par if such investment is held in the “Consolidated Fund.”
The Commission shall sell and reduce to cash a sufficient amount of such investmenis
whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund ot -account, regardless of the loss on such liquidation. . The
Deposilory Bank may make any and all investments permitted by this section through its own
bond department and shall not be responsible for any losses from such investments, other than
for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of ail funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonzbly requested by the Issuer, & summary of such funds, accounts and
‘nvestment earnings. The Issuer shall retain ali such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 1999
Bonds are Outstanding and as long thereafter as necessary 1o comply with the Code and 10
assure fhe exclusion of interest, if any, on the Series 1999 Bonds from gross income for
federal income tax puUrpoOSEs.

Section 8.02. Arbitrage and Tax Exemption. The Issuer covenants that
(Y it shail not take, or permit or suffer w0 be taken, any action with respect to the gross or
other proceeds of the Series 1999 B Bonds which would cause any of the Series 1993 B
Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Code, and (ii) it will
take any and ail actions that may be required of it (including, without implied unitation, the
timely filing of a federal information return with respect to the Series 1999 B Bonds) so that
the interest on the Serjes 1999 B Bonds will be and remain excluded from gross income for
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federal income tax purposes, and will not take any actions which would adversely affect such
exclusion,

Section 8.03. Tax Certificate znd Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel o1 tax counsel relating 1o payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 1999 B Bonds. In addition, the
[ssuer covenants to comply with all Regulations from time to time in effect and applicable to
the Series 1999 B Bonds as may be necessary in order to fully comply with Section 148(f) of
the Code, and covenants fo take such actions, and refrain from taking such actions, as may
be necessary to fully comply with such Section 148(f) of the Code and such Regulations,
regardiess of whether such actions may be contrary to any of the provisions of this
Resolution.

If the Issuer is subject o the rebate requirements of Section 148(f) of the Code,
and not exempted from such requirements, the Issuer covenants (o make, or cause to be
made, a1l rebate calcuiations, computations and payments in the time, manner and as required
in Section 148(f) of the Code and the Regulations from time to time in effect and applicable
to the Series 1999 B Bonds and otherwise covenants and agrees to comply with the provisicns
of such Section 148(f) of the Code and the Regulations from time to time in effsct and
applicable to the Series 1999 B Bonds. In the event of a failure to pay the correct rebate
amount, the Issuer will pay, from any lawful sources available therefor, to the United States
such rebate arpount, plus 2 penalty equal to 50% of the rebate amouat not paid when required
to be paid, plus interest, unless waived. In order to provide for the administration of this
paragraph, the [ssuer may provide for the employment of independent attorneys, accountants
and consultants compensated on such reasonable basis as the Issuer may deem appropriaie,

The issuer shall furnish to the Authority, annuatly, and at such time as it is
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 Autharity. . in addition, the Issuer shall cooperate with the Authority in
preparing any required rebate caleulations and in all other respects in connection with rebates
and hereby consents to the performance of all matiers in connection with such rebates by the
Authority at the expense of the lssuer. '

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate cajculation or, if the Issuer qualifies for any
exception to rebate, the Issuer shall submit a certificate stating that it is exempt from the
rebate provisions and that no event has occurred to its knowledge during the Bond Year
which would make the Series 1956 B Bonds subject o rebate. The issuer shalf also furnish
the Authority, at any time, such additional: information relating to rebatz as may be
reasonably requested by the Authority, including information with respect to earnings on ail
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funds constituting "gross proceeds” of the Series 1999 B Bonds (as such ferm "gross

proceeds” is defined in the Code),
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ARTICLE 1X

DEFAULT AND REMEDIES

Section 9.01. Events of Default. A, Each of the following events shall
constitute an "Event of Default" with respect to the Notes:

{1)  If default oceurs in the due and puncrual payment of the principal
of or interest, if any, on any Notes; or

(2) I default occurs iu the Issuer's cobservance of any of the
covenanis, agreements or conditions on its part relating to the Notes set forth
in this Resolution, any supplemental resolution or in the Notes, and such default
shall have continued for a period of 30 days after the [ssuer shall have been
given written notice of such default by the Conunission, the Depository Bank,
the Registrar, the Paying Agent, or a Holder of a Note; or

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

(4)  If default occurs with respect to the Series 1999 Bonds.

B. Each of the following events shall constitute an "Event of Default” with
respect to the Series 1999 Bonds:

{1}  Ifdefault occurs in the due and punctual payment of the principal
of or Interest, if any, on the Series 1999 Bonds; or

(2)  If defauit occurs in the Issuer's observance of any of the
covenants, agresments or conditions on its part relating to the Series 1999
Bonds set forth in this Resolution, any supplemental resolution or in the
Series 1999 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
tha Cormnmission, the Depository Bank, the Registrar, the Paying Agent or a
Holder of 2 Bond; or

(3)  Ifthe Issuer files a petition seeking reorganization or arrangement
under the federal bankruptcy laws or any other appiicable law of the
United States of America; or

(4)  If defanlt occurs with respect to the Notes.
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Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of 2 Note or Bond, as the case may be, may exercise
any available remedy and bring any appropriate action, suit or proceeding 10 enforce his or
her rights and, in particular, (1) bring suit for any unpaid principal or inierest then due, {ii} by
mancamus of other appropriate proceeding enforce ail rights of such Registered Owners
including the right 1o require the Issuer to perform its duiies under the Act and this Resolution
relating thereto, including but not timited to the making and collection of sufficient rates or
charges for services rendered by the System, (1i1) bring suit upon the Notes or Bonds, as the
case may be, (iv) by action at law or bill in equity require the Issuer to account as if it were
the trustae of an express trust for the Registered Owners of the Notes or Bonds, as the case
may be, and (v) by action or bill in equity enjoin any acts in violation of this Resolution with
respect to the Notes or Bonds, or the rights of such Registered Owners, provided nowever,
that no refnedy herein stated may be exercised by a Noteholder in a mannet which adversely
affects any remedy available to the Rondholders, and provided further, that all rights and
remedies of the Holders of the Series 1699 Bonds shall be senior and prior to the Holders of
the Notes,

Section9.03. Appeintment of Receiver. Ay Registered Owner of & Bond
may, by proper legal action, compel the performance of the duties of the Issuer under this
Resolution and the Act, including, afier 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 Bvent of
Default with respect to such Bonds any Registered Owner of a Bond shalf, in addition to all
other remedies or tights, have the right by appropriate legal proceedings o obtain the -
appoinunent of a receiver ta administer the Syster: or 10 complete the acquisition and
construction of the Project on behalf of the Issuer, with power {0 charge rates, rentals, fees
and other charges sufficient to provide for the payment of Operating Expenses of the System,
the payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his or ber or ifs apgenis
and attorneys, enter into and upen and take possession of all facilities of said System and shail
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 do.

Whenever all thai is due upon the Bonds and interest thereon and under any
covenants of this Resciution for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien ot sncumbrance upan the revenues of
the Systern shall have been paid and made good, and sl defaults under the provisions of this
Resolution shall have been cured and made good, possession of the System shall be
surrendered 1o the Issuer upen the entry of an order of the court to that effect. Upon any
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subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appoinitment 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 court to enter such
other and further orders and decrees as such court may deem Necessary ot appropriate for the
exercise by the receiver of any function not specificaliy set forth herein.

Any recetver appointed as provided herein shall hold and operate the System
in the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Bonds, Such receiver shall have no power to sell, assign, mortgage or
otherwise dispose of any assets of amy 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 ihe System for the sole purpose of the
protection of both the Tssuer and Registered Owness of such Bonds and the curing and making
sood of any Event of Default with respect thereto under the provisions of this Resolution, and
the title to and owrership of the System shall rerain in the Issuet, and no court shall have
any jurisdiction to enter any orcer or decree perriiting. 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 AND NOTES

Section 1001 Payment of Bonds. [f the [ssuer shall pay or cause to be
paid, or there shall otherwise be paid, to the Hoiders of the Seres 1999 Bonds, the principal
of and jnterest, if ay, due or to become due thereon, af the times and in the manner set forth
in the Bonds and/or this Resolution, then with respect [0 the Series 1999 Bonds only, this
Resofution and the pledges of Net Revenues and other moneys and sectrities pledged under
this Resolution and ail covenanis, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1999 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 1999 Bonds from gross income for federal income
tax purposes. '

Secticn 10,02, payment of Notes. If the Issuer shall pay or cause to be
paid, or there shall otherwise be paid, to the Holders of the Notes, the principal of and
interest, if any, due or to become due thereon, at the times and in the manner set forth in the
Notes andfor this Resolution, then with respect to the Notes only, this Resolution and the
pledges of grant and bond proceeds and other moneys and securities pledged under ihis
Resolution, and all covenants, agreEments and other obligations of the Issuer 1o the
Registered Owaers of the Notes shall thereupon cease, terminate and become void and be
discharged and satisfied, except as may otherwise be necessary to assure the exclusien of
interest, if any, on the Notes from gross income for federal income tax purposes.

CL517187.1

&1



ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution. Prior to
issuapce of the Series 1998 Bonds or the Nates, this Resolution may be amended or
supplemented in any way by the Supplemental Resclution. Following issuance of the
‘Series 1999 Bonds or the Nates, no material modification or amendment of this Resolution,
or of any resolution amendatory or supplemental hereto, that would materially and adversely
affect the respective rights of Registered Owners of the Nates or the Bonds shall be made
without the consent in writing of the Registered Owrers of the Notes or the Bonds so affected
and then Outstanding; provided, that no change shall be made In the maturity of any Bond
ot Bonds or any Note or Notes or the rate of interest, if any, thereon, or in the principal
amount thereof, or affecting the unconditionat promise of the Issuer to pay such principal and
interest out of the funds herein respectively pledged therefor withour the consent of the
respective Registered Owner thereof, No amendment or modification shall be made that
would teduce the percentage of the principal amount of Bends or Notes, respectively,
required for consent to the above-permitted amendments or modifications. Notwithstanding
the foregoing, this Resolution may be amended without the consent of any Bondhoider or
Noteholder as may be necessary to assure compliance with Section 148(f) of the Code relating
to rebate requirements or otherwise as may be necessary lo assure the exclusion of interest
on the Series 1999 Bonds and the Notes, if any, from gross income of the holders thereof.

Section 11.02. Resolution Constitutes Contract. The:provisions of the this
Resolution shall constitute a contract between the Issuer and the Registered Owners of the
Bonds and Notes, and no change, variation or alteration of any kind of the provisions of this
'Resojution shail be made in any manner, except as in this Resolution 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, the
Series 1999 Bonds or the Notes, if any. ‘ '

Section11.04.  Headings, Eic. The headings and catchlines of the articles,
sections 2nd subsections hereof are for convenience of reference only, and shall not affect in
any way the meaning or interpretation of any provision herecf,

Section 11.05. Conflicting Provisions Repealed. All  orders and
resolutions, or parts thereof, in conflict with the provisions of this Resolution are, 1o the
extent of such cenflict, hereby repealed.
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Section 11.06. Covenant of Due Progedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be periorined 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 Jaws and Constitution of the State of West Virginia
applicable thereto; and that the Chaicman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolurion cccurred and are duly
in office and duly qualified for such office. '

Sectibn 11°07.  Public Notice of Proposed Financing. Untess determined
w be inapplicable 10 the Series 1999 Bonds, prior to making formal apglication to the Public
Service Comimission of West Virginia for a certificate of public convenience and necessity
and adoption of this Resolution, the Secretary of the Governing Body shaif have caused to be
published in @ newspaper of general circulation in each municipality in Central Hampshire
Public Service District and within the boundaries of the District, a Class 1T legal
advertisement stating:

(a) The respective maximum amournts of the Series 1999 Bonds and
the Notes to be issued;

(b) The respective maximum interest rales and terms of the
Series 1999 Bonds and the Notes originally authorized hereby;

(c)  Thepublic service properties o be acquired or constructed and the
cast of the same;

(d) The maximum anticipated rates which will be charged by the
Issuer; and :

(&)  The date that the formal application for a certificate of public
convenience and necessity is to be filed with the Public Service Comymnission of
West Virginia.

Section 11.08. Lffective Date. This Resolution shall take effect
immediately vpon adeption.
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Adopted this 20th day of April, 1999.

Lz ﬂWA

Membcr

Member
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CERTIFICATION

Certified a true copy of a Resolution duly adopéed by the Public Service Board
of CENTRAL HAMPSHEIRE PUBLIC SERVICE DISTRICT on the 20th day of April, 1999.

Dated: April 27, 1999.

Secretary

04/13/99
135450/98001
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CLELESAL. 1

CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT

Sewer Revenue Bonds,

Series 1999 A (West Virginia SRF Program) end
Series 1099 B (West Virginia [nfrastructure Fund)
and
Sewerage System Bond Anticipation Notes,
Series 1999 (West Virginia Infrasoructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISION, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE SEWER REVENUE BONDS,
SERIES 1999 A (WEST VIRGINIA SRF PROGRAM), SEWER
REVENUE BONDS, SERIES 1999 B (WEST VIRGINIA
INFRASTRUCTURE FUND), AND SEWERAGE SYSTEM
BOND ANTICIPATION NOTES, SERIES 1999 (WEST
VIRGINIA INFRASTRUCTURE FUND) OF CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT; AUTHORIZING
AND APPROVING THE LOAN AGREEMENTS RELATING
TG SUCH BONDS AND NOTES AND THE SALE AND
DELIVERY OF SUCH BONDS AND NOTES TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;

DESIGNATING A REGISTRAR, PAYING AGENT AND '

DEPOSITORY BANK; AND MAKING OTHER PRO YISIONS
AS TO THE BONDS AND THE NOTES.

B WHEREAS, the Public Service Board (the "Governing Body™) of Central
Hampshire Public Service District (the "fssuer™) has duly and officially adopted 2 bond and
note resolution, effective April 27, 1999 (the ” Resoluion™), entitled: '

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF A NEW PUBLIC SEWERAGE SYSTEM
OF CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE




DISTRICT OF NOT MORE THAN 52,836,000 IN
AGGREGATE PRINCIPAL AMOUNT OF SEWER REVENUE
BONDS, SERIES 1999 A (WEST VIRGINIA SRF PROGRAM),
NOT MORE THAN $1,725,000 IN AGGREGATE PRINCIPAL
AMOUNT OF SEWER REVENUE BONDS, SERIES 1999 B
(WEST VIRGINIA INFRASTRUCTURE FUND), AND NOT
MORE THAN $1,600,000 IN AGGREGATE; PRINCIPAL o
AMGUNT OF SEWERAGE SYSTEM.BOND ANTICIPATION - .
NOTES, SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE:
FUND): PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
5UCH BONDS AND NOTES; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS AND NOTES;
APPROVING, RATIFYING AND CONFIRMING LOAN
AGREEMENTS RELATING TO SUCHL BONDS AND NOTES;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Resolution provides for the issuance of the Sewer Revenue
Bonds, Series 1999 A (West Virginia SRF Program) {the “Series 1999 A Bonds"), Sewer
Revenue Bonds, Series 1999 B (West Virginia Infrastructure Fund) (the "Series 1999 B
Bonds") (collectively, the "Bonds™), and Sewerage System Bond Anticipation Notes,
Series 1999 (West Virginia Infrastructure Fuad) {the Notes"), of the Issiter, in the respective
aggregate principal amounts not to exceed $2,836,000, $1,725,000 and $1,600,000, and has
authorized the execution and delivery of the loan agresment relating o the Series 1999 A
Bonds,~by and among the Issuer, the West Virginia Water Development Authority {the
"Authority") and the West Virginia Division of Environmental Protection (the "DEP"), the
loan agreement reiating to the Series 1995 B Bonds, by and between the Issuer and the
Authority, on behalf of the West Virginia Infrastructure and Jobs Development Councii (the
"Council®), and the loan agreement relating {0 the Notes, by and between the Issuer and the
Authority, on behalf of the Council {collectively, the "Loan Agreement”), all in accordance
with Chaptec 16, Article 13A, Chapter 22C, Article 2 and Chapter 31, Axticle I5A of the
West Virginia Code of 1931, as amended (collgctively, the "Act”); and in the Resclution it
is provided that the form of the Loan Agreement and the exact principal amount, date,
marurity date, redemption provision, imnterest rate, interest and principal payment dates, sale
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price and other terms of the Bonds and the Notes should be established by a supplemental
resclution pertaining to the Bends and the Notes; and that cther matters retating to the Bonds
and the Notes be herein pravided for;

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

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resofution (the . “Supplemnental Resolution”) be adopted, that the Lean
Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the redemption provision, the interest rate, the interest and principal
payment dates and the sale price of the Bonds and the Notes be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds and the Notes be herein provided
for,

NOW, THEREFORE, BEIT RESOLVED BY THE GOVERNING BODY OF
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT:

 Section 1. Pursuant to the Resolution and the Act, this Supplemental
Resotution is adopted and there are hereby authorized and ordered to be {ssued the following
bonds and notes of the Issuer:

A. The Sewer Revenue Bonds, Series 1999 A (West Virginia SRF Programy,
of the Issuer, originally represented by a single Bond, numbered AR-1, in the principal
armount of $2,836,000. The Series 1959 A Bonds shall be dated the date of delivery therect,
shall finally mature September 1, 2020, and shall bear no interest, The principal of the
Series 1999 A Bonds shall be payable quarterly, on March 1, June 1, Septemnber 1 and
December 1 of each year, commencing December 1, 2000, and ending September 1, 2020,
and in e amounts as set forth in "Schedule Y atfached to the Loan Agreement and
incorporated inand made a part of the Series 1999 A Bonds, The Series 1999 A Bonds shall
be subject to redemption upon the written consent of the -Authority and the DEP, and upon
payment of the redemption premium, if any, and otherwise in compliance with the Loan
Agreement, so long as the Autherity shall be the registered owner of the Series 1999 A
Bonds. The Issuer does hereby approve and shall pay the SRF Administrative Fee equal io
1% of the principal amount of the Series 1999 A Bonds set forth in “Schedule Y" attached
to the Loan Agreement. '

CL5:E541.1




B. The Sewer Revenue Bonds, Series 1999 B (West Virginia Infrastructure
Fund), of the Issuer, originally represenied by a single Bond, numbered BR-l, in the
principal amount of $1,725,000, The Series 1999 B Bonds shatl be dated the date of delivery
thereof, shall finally marure March [, 2038, and shali bear interest at the rate of 1% per
annum. The interest on and principal of the Series 1099 B Bonds shall be payable quarterly,
on March 1, June 1, September-1 and December 1 of'eag:hﬁyear, comﬁgncing December 1,
2020, and ending Mazcth I; 2039, and ir the amounts as-set forth in "Schedule ¥" attached
to the Loan Agreemienit and incorporated in and made a part of the Series 1999 B Bonds. The
Series 1999 B Bonds shall be subject to redemption upon the written consent of the Authority
and the Couneil, and upen payment of the redemption prernium, if any, and otherwise in
compliance with the 1,0an Agreement, 5o long as the Authority shall be the registered owner
of the Series 1599 B Bonds.

C. The Sewerage System Bond Anticipation Notes, Series 1959 {West Virginia
Infrastructure Bund), of the Issuer, originally represented by a single Note, numbered R-1,
in the principal amount of $1,500,000. The Notes shall be dated the date of delivery thereof,
shall finally mature December 1, 2005, and shall bear no interest. The principal of the Nates
shall be payable in annual installments of One Hundred Dollars ($100) on December 1 of
gach year, commencing December 1, 2000, with the entire outstanding principal amount
payable in full on December 1, 9005. Notwithstanding the foregoing, if the SRF Program
is amended prior to the maturity date of the Notes to permit the Authority and the DEP to
authorize and make loans under the SRF Program for terms in excess of twenty years, the
Authority, acting on behalf of the Council and upon providing reasonable wrirten notice to
the Issuer, may declare all or any portion of the outstanding principal amount of the Notes
to be due and payable prior {o matusiy.

If, on the fortieth anniversary of the date of issuance of the Notes, the Issuer has ‘

not recetved any grants (other than grants from the West Virginia Infrastructure Fund} or

"other financial assistance for the System Cf issued any revenue bonds, refunding bonds, bhond

anticipation notes or other obligations to permanently finance the costs of the Project, then

the Council shall authorize the Authority o convert the Notes to a grant and cancel the Notes;

provided that, in no event shall an amount of the principal of the Notes greater than $489,000
be converted to a grant. -

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

Section 3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, & copy of which is incorporated herein by reference, and the execution and
Gelivery of the Loan Agreement by ihe Chairmar, and the performance of the obligations
contained therein, on bebalf of the Tgsuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations raade in the Loan
Agreement and in the application to the Authority. The price of the Bonds and the Notes

°L5185411.1



shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds and the Notes shall be advanced from time to time as requisitioned by
the Issuer.

Sectiorr 4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, 1o serve 25 Registrar (the "Registrar”} for
the Bonds and the Notes under the Resolution and does approve and accept the Registrar's
Agreernent to be dated the date of delivery of the Bonds and the Notes, by and between ihe
fssuer 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 and the Notes under the Resolution.

Section 6. The Issuer does hereby appoint and designate The First National
Bank of Romney, Romney, West Virginia, to serve as Depository Bank under the Resotution.

Section 7. " Series 1999 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 1999 A Bonds Sinking Fund, as capitalized Interest,

o Section 8.  Series 1999 A Bonds proceéds in the amount of -0- shall be
deposited in the Series 1999 A Bonds Reserve Account.

Section 9.  Series 1999 B Bonds proceeds in the amount of -0- shall be
deposited in the Series 1999 B Bonds Sinking Fund, as capitalized interest,

Section 10. Series 1999 B Bonds proceeds in the amount of -0~ shall be
-deposited in the Series 1999 B Bonds Reserve Account.

Section 11.  Series 1999 B Bonds proceeds in the amount of 53 14,304.50 shall
be used to pay in full the outstanding principal of and interest, if any, on the foans from The
Firgs National Bank of Rommney ($40.704.50), the loan from the Hampshire County
Development Authority (§150,000), and the Sewerage System Design Notes, Series 1997
(West Virginia Infrastructure Fund) {§123,600).

Section 12. The balance of the proceeds of the Bonds and the Notes shali be
deposited in or credited to the respective Bonds and Notes Copstruction Trust Funds for
payment of the costs of the Project, including, wihout lirnitation, costs of issuance thereof
and related cosis, A




Section 13. The Chairman and Secretary are ereby authorized and directed
ts execute and deliver such other documents, agreements, instruments and cemificates
required or desirable in connection with the Bonds and the Notes to be issued hereby and by
the Resolution approved and provided for, © the end that the Bonds and the Notes may be
delivered on or about April. 27, 1999, o the Authority pursuant to the Loan Agreement.

~ Section !4. The acquisition and construction of the Project and the financing
thercof in part with proceeds of the Bonds and the Noies are in the public interest, serves a
public purpose of the ssuer and will promote the health, welfare and safety of the residents
of the Issuer.

Section 15. The Issuer hereby determines that it is i the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Resclution held by
the Depository Bank until expended, in reputchase agreernents or time accounts, sacured by
a pledge of Govermment Obligations, and therefore, the Issuer hereby directs the Depository
Bank to take such actions as may be Decessary 1o cause such moneys to be invested in such
repurchase agreements Of 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 Comumission in the West Virginia Consolidated Fund.

Section 16. The Issuer shall not permit af any time or times any of the
proceeds of the Series 1999 B 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 1999 B Bonds from
the treatment afforded by Section 103(a} of the Internal Revepue Code of 1986, as amended,
and the temporary and permanent regulations promulgated thereunder or under any
predecessor thereto (the "Code"), by reason of the classification of the Series 1999 B Bonds
as "private activity bonds” within the meaning of the Code. The Issuer will take all actions
necessary o comply with the Code apd Treasury Regulations promulgated or 0 be
prornulgated thereunder.

' Section 17. This Supplemental Resolution shall be efféctive immediately
following adoption hereof.

CLS1g541.1



Adopted this 20th day of April, 1999.

C 62;j>1,4_4;(,;im_

hairman

Nty D] £

Member

Member

CL518541.1




CERTIFICATION

Certified a true copy of a Supplemental Resejution duly adopted by the Public
Service Board of CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT on the 20th day

of April, 1999.

Dated: April 27, 1999.

Dt (o)

scretary

04/13/99
135450/98001

CL518541.1
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(SPECIMEN SERIES 1995 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
CENTRAL HAMPSHIRE PUBLIC SERVICE DISTRICT
SEWER REVENUE BOND, SERIES 1999 A
(WEST VIRGINIA SRF PROGRAM)

No. AR-1 $2,836,000

KNOW ALL MEN BY THESE PRESENTS: That CENTRAL
HAMPSHIRE PUBLIC SERVICE DISTRICT, a public service district, public corporation
and political subdivision of the State of West Virginia in Hampshire County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, t0 the West Virginia Water Development Authority (the
" Authority") or registered assigns the sum of TWO MILLION EIGHT HUNDRED
THIRTY-SIX THOUSAND DOLLARS ($2,836,000), or such lesser amount as shall have
been advanced to the Issuer hereunder and not previously repaid, as set forth in the "Record
of Advances" attached as EXHIBIT A hereto and incorporated herein by reference, in
quarterly installments on March 1, June 1, September 1 and December 1 of each year,
commencing December 1, 2000, as set forth on the "Schedule of Annual Debt Service"”
attached as EXHIBIT B hereto and incorporated herein by reference, with no interest. The
SRT Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also
be payable quarterly on March 1, June I, September 1 and December 1 of each year,
commencing December 1, 2000, as set forth cn EXHIBIT B attached hereto.

This Bond shall bear no interest. Principal installments of this Bond are

payable In any cein or CUrTency 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 Comumission,
Charleston, West Virginia (the "Paying Agent").

This Bond may be redeemed prior io its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Division of Environmental Protection {the "DEP"), apd upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and among the
Issuer, the Authority and the DEP, dated April 1, 1999, .

This Bond is issued (i) to pay portion of the costs of acgnisition, and
construction of certain improvements and extensions to the existing public sewerage system
of the Issuer (the "Project”); and (i) to pay certain COStS of issuance of the Bonds of this

CL520837.1
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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
“Systern.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, inciuding particularly Chapter 16,
Article 13A and Chapter 22C, Article 2 of the West Virginia Code of 1931, as amended
(collectively, the "Act™), and a Resclution duly adopted by the Issuer on April 20, 1999, and
a Supplemental Resolution duly adopted by the Issuer on April 20, 1999 (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 conditicns, 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 SEWER REVENUE BONDS, SERIES 1999 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED APRIL 27, 1999, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $1,725,000 (THE "SERIES 1999 B BONDS").

THIS BOND IS ISSUED SENIOR AND PRIOR, WITH RESPECT TO
LIENS, PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
OTHER RESPECTS, TO THEISSUER’S SEWERAGE SYSTEM BOND ANTICIPATION
NOTES, SERIES 1999 (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
APRIL 27, 1999, ISSUED CONCURRENTILY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,600,000 (THE "NOTES").

This Bond is payable only from and secured by 2 pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, cn a
parity with the pledge of the Net Revenues in favor of the holders of the Series 1999 B
Bonds, and fromn moneys in the reserve account created under the Bond Legislation for the
Bonds (the "Series 1999 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, or 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 Tssuer 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 1999 A Bonds
Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation,
the Tssuer 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

CL520837.1



any, on the Bonds, and ali other obligations secured by a lien on or payable from such
revenues on a parity with the Bonds, including the Series 1999 B Bonds; provided however,
that so long as there exists in the Series 1959 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 ontstanding on a parity with the Bonds, including the
Series 1999 B Bonds, an amount af 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 defailed 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 One Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar™), by the
registered owner, or by its attorney duly authorized in writing, upon the surreuder cf this
Bond together with a written instrunent of transfer satisfactory to the Registrar duly executed
by the Tegistered 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 Legisiation, shall be applied solely to the payment of the costs of the Project and costs
of issnance 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.

[T 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 do exjst, 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 ali other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prowpt
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 ceniract evidenced by this Bond to the
same extent as if written fully herein.

CL520337.1
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[N WITNESS WHEREOF, CENTRAL HAMPSHIRE 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 Apriil 27,
1999.

[SEAL]

Chairman

ATTEST:

Secretary

CL520837.1



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1959 A Bonds described in the within-
mentioned Bond Legistation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth below.

Date: Aprit 27, 1995,

ONE VALLEY BANK, NATIONAL
ASSOCIATION,
as Registrar

By

Its Anthorized Officer

CL520837.1
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EXHIBIT A

RECORD OF ADVANCES

AMQUNT DATE AMOUNT DATE

(1) $141.800 4-27-99 (19§
2§ 0 $
(3§ 20§
4 3 (22) §
(5) % (23) §
6 _$ 24y %
(n_ % (25) _$
(&) _$ 26y _§
% % Q27 3
(10)__$ (28) § _
an % (291§
(12)_$ (30) _$
(13) § ah_§
(149 $ (32§
(15)_§$ (33) §
(16) $ G4 §
(17y _$ 35) %
(18§ (36) %

TOTAL §_
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EXHIBIT B
SCHEDULE OF ANNUAL DEBT SERVICE

Central Hampshire Public Service District, WV
Loan C-544140
§2.836,000; 0% Interest Rate; 1% Administrafive Fee; 20 Years
DEBT SERVICE SCHEDULE
ipa
6/01/1999 - - -
9/01/1955 - - -
12/01/1995 - - -
3/01/2000 - - -
6/01/2000 - - -
9/01/2000 - - .
12/01/2000 35,450.00 - 35,450.00
3/01/2001 35,450.00 R 35,450.00
/012001 3545000 - 35,450.00
/01/2001 35,450.00 - 35,450.90
12/01/2001 : a5,450.00 - 35,450.00
3/01/2002 35,450.00 - 35,450.00
6/01/2002 35,450.00 - 35,450.00
9/01/2002 35,450.00 - 35,450.00
12/01/2002 35,450,00 - 35,450.00
3/01/2003 35,450.00 - 35,450.00
6/01/2003 35,450.0C - 35,450.00
9/01/2003 35,450.00 - 35,450.00
12/0%/2003 35,450.00 - 35,450.00
3/01/2004 35,450.00 - 35,450.00
6/01/2004 35,450.00 - 35,450.00
5/01/2004 35,450.00 - 35,450.00
12/01 /2004 35,450.00 - 35,450.00
3/01/2005 35.450.00 - 35,450.00
B/01/2005 35,450,00 - 35,450.00
9/01/2005 35,450.00 - 35,450.00
12/01/2005 35,450.00 - 35,450.00
3/01/2006 35,450.00 - 35,450.00
6/01/2008 35,450.00 - 35,450.00
9/01/2008 35,450.00 - 35,450.00
12/01 /2008 35,450.00 R 35,450.00
3/01/2007 35,450.00 - 35,450,00
£/04/2007 35,450.00 - 35,450.00
9/01/2007 35.450.00 - 35,450,00
12/01/2007 35,450.00 - - 35,450.00,
3/01/2008 35,450,060 - 35,450.00
£/01/2008 35,450.00 - 35,450.00
9/01/2008 35,450.00 - 35,450,00
12/01/2008 35,450.00 - 35,450.00
3/01/2009 35,450.00 . 35,450.00
6/01/2009 35,450.00 - 35,450.00
8/01/2009 35,450.00 - 35,450.00
12/01/2008 35,450.00 - 35,450.00
301/2010 35,450.00 - 35,450.00 .
6/01/2010 35,450.00 - 35,450,00
9/01/2010 35,450.00 - _ 35,450.00
12/01/2010 35,450.00 - 35,450.00




Central Hampshire Public Service District, WV
Loan (-344140

$2 836,000; 0% Interest Rate; 1% Adminisirative Fee; 20 Years

DEBT SERVICE SCHEDULE

lCDUpDh

3l P+l
3/01/2011 35,450.00 - 35,450.00
6/01/2011 35_460.00 - 35,450.00
3/01/2011 35,450.00 - 35,450.00
1210172014 35,450.00 - 35,450.00
3/01/2012 35,450.00 - 3545000
/0142012 35,450.00 - 35,450.00
9/01/2012 35.450.00 - 35,450.00
12/01/2012 35,450.00 - 35,450.00
30142013 35 450.00 - 35,450.00
8/01/2013 35,450.00 - 35,450.00
8/01/2013 35,450.00 - 35,450.00
12/01/2013 35.450.00 - 35,450.00
3/01/2014 35,450.00 - 35,450.00
6/01/2014 35,450.00 - 35,450.00
9/01/2014 35,450.00 - ) 35,450.00
12/01/2014 35,450.00 - 35,450.00
3/01/2015 35,450.00 - 35,450.00
§/01/2015 35,450.00 - 35,450.00
8/04/2015 35,450.00 - 35,450.00
12/01/2015 35,450.00 - 35,450.00
3/01/2016 35,450.00 - | 35,450.00
6/01/2016 35,450.00 - 35.450.00
5/01/2016 35.450.00 - 35,450.00
12/01/2016 35.450.00 - 35,450.00
3/01/20%7 35,450.00 - 35,450.00
£/01/2017 35,450.00 - 35,450.00
9/01/2017 35.450.00 - 35,450.00
12/01/2017 35,450.00 - 35,450.00
3/0%/2018 35,450.00 - 35,450.00
6/01/2018 35,450.00 - 35,450.00
3/01/2018 35,450.00 - 35,450.00
12/01/2018 35.450.00 . 35.450.00
3/01/2019 35,450.00 - 35,450.00
6/01/2019 35,450.00 - 35,450.00
9/01/2019 35,450.00 - . © 35,450.00
12/01/2018 35,450.00 - 35,450.00
3/01/2020 35.450.00 - 35,450.00
6/01/2020 35,450,00 - 35,450.00
9/01/2020 35,450.00 - 35,450.00
Total 2,836,000.00 - 2,836,000.00 "

*PTus $3,589.32 one-percent administrative fee paid quarterly.
fea paid over the life of the loan is $287,145.60.




ASSIGNMENT

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

the within Bond and does hereby irrevocably  constitute and  appolnt
. Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Lssuer with full power of

substitution in the premises.

Dated: ,

In the presence of:

CL520837.1
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GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF GREEN SPRING VALLEY
PUBLIC SERVICE DISTRICT, AND THE FINANCING OF A
PORTION OF THE COST, NOT OTHERWISE PROVIDED
THEREOF, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $591,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
SERIES 2006 B (UNITED STATES DEPARTMENT OF
AGRICULTURE}; DEFINING AND PRESCRIBING THE
TERMS AND PROVISIONS OF THE BONDS; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE HOLDER OF THE BONDS; AND
PROVIDING WHEN THIS RESOLUTION SHALL TAKE
EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT:

ARTICLE |

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

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

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



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

B It is deemed essential, convenient and desirable for the heatth, welifare,
safety, advantage and convenience of the inhabitants of the lIssuer, and, accordingly, it is
hereby ordered, that there be acquired and constructed certain additions, improvements and
extensions to the existing waterworks facilities of the Issuer, consisting of constructing a
water distribution and treatment systemn and installing approximately 15,000 linear feet of six
inch water line, constructing a 157,000 gallon water storage tank, repainting the existing
100,000 water storage tank and making upgrades to the Issuer’s existing water treatment
piant, including a filtration system (the "Project”), particularly described in and according
to the plans and specifications prepared by the Consulting Engineer and heretofore filed in
the office of the Secretary of the Public Service Board (the "Governing Body") of the Issuer.
The existing waterworks facilities of the Issuer, together with the Project and any further
additions, improvements or extensions thereto, are herein cailed the "System.” The
acquisition and construction of the Project and the financing hereby authorized and provided
for are public purposes of the Issuer and are ordered for the purpose of meeting and serving
public convenience and necessity.

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

D.  The estimated maximum cost of the acquisition and construction of the
Project is $2,543,000 of which $591,000 will be obtained from the proceeds of sale of the
Series 2006 B Bonds herein authorized, $170,000 will be obtained from a grant from the
United States Department of Agriculnure, Rural Utilities Service (the “Purchaser”}, $368,000
will be obtained from a subsequent grant from the Purchaser and $1,4 14,000 will be obtained
from a grant from the Small Cities Block Grant.

E. 1t is necessary for the Issuer to issue i3 Water Revenue Bonds,
Series 2006 B (United States Department of Agriculture), in the aggregate principal amount
of $591,000 (the "Series 2006 B Bonds™), to finance a portion of the cost of such acquisition
and construction in the manner hereinafter provided. The cost of such acquisition and
construction shall be deemed to include, without being limited to, the acquisition and
construction of the Project; the cost of all property rights, easements and franchises deemed
necessary or convenient therefor and for the improvements and extensions thereto; interest
on the Series 2006 B Bonds prior to, during and for six months after completion of such
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acquisition and construction of the improvements and extensions; engineering, fiscal agents
and legal expenses; expenses for estimates of costs and revenues; expenses for plans,
specifications and surveys; other expenses necessary or incident to determining the feasibility
or practicability of the Project, administrative expense, and such other expenses as may be
necessary or incident to the financing herein acthorized, and the acquisition and construction
of the properties and the placement of same in operation; provided that, reimbursement to
the Issuer for any amounts expended by it for the repayment of indebtedness incurred for
costs of the Project by the Issuer shall be deemed costs of the Project.

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

(G.  There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2006 B Bonds as to liens, pledge and source of and security for
payment, being the (i} Water Refunding Bonds, Series 2006 A (BB&T), dated June 29, 2006,
issued in the original aggregate principal amount of $238,197 (the “Series 2006 A Bonds”},
(ily Water System Note, Series 1970 (United States Department of Agricultere), dated
October 23, 1970, issued in the original aggregate principal amount of $93,000 (the “Series
1970 Bonds™) and the Water Systemn. Note, Series 1989 A (United States Deparument of
Agriculture), dated Septemmber 22, 1989, issued in the original aggregate principal amount
of $260,000 (the “Series 1989 A Bonds™) collectively referred to herein as the "Prior
Bonds®, Other than the Prior Bonds, there ars no other outstanding bonds or obligations of
the Issuer which rank prior to or on a parity with the Series 2006 B Bonds as to liens, pledge
and/or source of and securiry for payment.

Prior to the issuance of the Series 2006 B Bonds, the Issuer will obtain (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the Prior Bonds are met; and (ii) the written consents of the Holders of the Prior
Bonds to the issuance of the Series 2006 B Bonds on a parity with the Prior Bonds. The
Issuer is not in defaulr under the terms of the Prior Bonds, or the resolutions authorizing
issuance of the Prior Bonds or any document in connection therewith, and has complied with
all requirements of ail the foregoing with respect to the issuance of parity bonds or has
obtained a sufficient and valid consent or waiver thereof.

H. Itisin the best interest of the Issuer that the Series 2006 B Bonds be sold
to the Purchaser, pursuant to the terms and provisions of the Letters of Conditions, datec
August 12, 2002, and all amendments thereto, if any (collectively, the "Letter of
Conditions™).

1. The Issuer has complied with all requirements of law relating 1o the

authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposition of rates and charges, and the issuance of the
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Series 2006 B Bonds, or will have so complied prior to issuance of the Series 2006 B Bonds,
including, among other things and without limitation, obtaining a certificate of public
convenience and necessity and approval of the financing and necessary user rates and charges
from the Public Service Commission of West Virginia by final order, the time for rehearing
and appeal of which have expired or shall have been duly waived or otherwise provided for.

Section 1.03. Bond Legislation Constitutes Contract, Inconsideration of
the acceptance of the Series 2006 B Bonds by those who shall be the Registered Owner of
the same from time to time, this Resolution (the "Bond Legislation") shall be deemed to be
and shall constitute a contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owner of the Series 2006 B Bonds.

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

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

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

"Bond Registrar”" means the Issuer, which shall usually so act by its Secretary.

“Bonds" means, collectively, the Series 2000 B Bonds and the Prior Bonds.

"Chairman” means the Chairman of the Governing Body.

"Commission” means the West Virginia Municipal Bond Commission, formerly
known as the State Sinking Fund Commission, or any other agency of the State of West
Virginia that succeeds to the functions of the Commission.

"Consulting Engineer"” means Thrasher Engineering, Inc., Clarksburg, West
Virginia, or any qualified engineer or firm of engineers which shall at any time hereafter be

retained by the Issuer as Consulting Engineer for the System.

"Depository Bank" means The Bank of Romney, Romney, West Virginia, bank
or trust company which is a member of FDIC (herein defined), and its successors and
assigns.
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"Facilities” or "waterworks facilities” means all the tangible properties of the
System and also any tangible properties which may hereafter be added to the System by
additions, betterments, extensions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafier at any time construcied or acquired.

"FDIC" means the Federal Deposit Insurance Corporation.

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

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

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

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

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

*Letter of Conditions" means, collectively, the Letter of Conditions of the
Purchaser dated August 12, 2002, and all amendments thereto, if any.

“Minimum Reserve” means, as of any date of calculation, the maximuim amount
of principal and interest which will become due on the Series 2006 B Bonds in the then
current or any succeeding year.

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

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

“Prior Bonds” means, collectively, the Series 1970 Bonds, the Series 158G A
Bonds, and the Series 2006 A Bonds,

“Prior Resolutions™ means, collectively, the resolutions of the Issuer
authorizing the Prior Bonds.

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

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

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

(2)  Government Obligations;

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

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

(d}  Any bond, debenture, note, participation certificate
or other similar obligarions issued by the Federal National
Mortgage Association to the extent such obligation is guaranteed
by the Government National Mertgage 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
{hereinbefore defined) or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Govermment
Obligations, provided, that said Government Obligations pledged
either must mature as nearly as practicable coincident with the
maturity of said time accounts or must be repiaced or increased
g0 that the market value thereof is always at least equal to the
principal amount of said time accournts;

(i  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 inmvestments securing sald 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 cotilateral therefor, must have (or its agent must
have) possession of such collateral, and such collateral must be
free of all claims by third parties;

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

{0 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
ieast "A" by Moody's Investors Service or Standard & Poor's
Corporation.



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

"Resolutions” means, the Bond Legisiation.

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

"Secretary " means the Secretary of the Governing Body.

"Series 2006 B Bonds" means the Water Revenue Bonds, Series 2006 B (United
States Department of Agriculture), authorized hereby to be issued pursuant to this Bond
Legistation.

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

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

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

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acoguisition and Construction of the
Project. There is hereby authorized and ordered the acquisition and construction of the
Project, at an estimated cost of $2,543,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Bedy. The proceeds of the Series 2006 B Bonds hereby authorized shall be
applied as provided in Article IV hereof.
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ARTICLE TIf

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant to the
provisions of the Bond Legislation, the Series 2006 B Bonds of the lssuer, to be known as
"Water Revenue Bonds, Series 2006 B (United States Departiment of Agriculture)”, are
hereby authorized to be issued in the principal amount of $591,000, for the purpose of
financing a portion of the cost of the acquisition aad construction of the Project.

Section 3.02. Description of Bonds. The Series 2006 B Bonds shall be
issued in single form, numbered AR-1, only as a fully registered Bond, and shall be dated
the date of delivery thereof. The Series 2006 B Bonds shall bear interest from the date of
delivery, payable monthly at the rate of 4.375% per annum, and shall be sold for the par
value thereof,

The Series 2006 B Bonds shall be subject (¢ prepayment of scheduled monthly
instaliments, or any portion thereof, at the option of the Issuer, and shall be payable as
provided in the respective Bond forms hereinafter set forth.

Section 3.03. Negotiability, Reegistration, Transfer and Exchange of
Bonds. The Series 2006 B Bonds shall be and have all the qualities and incidents of a
negotiable instrument under the Uniform Commercial Code of the State of West Virginia,
but the Series 2006 B Bonds, and the right to principal of and stated interest on the
Series 2006 B Bonds, may only be transferred by transfer of the registration thereof upon the
books required to be kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person-or by attorney duly authorized in writing, upon surrender of the
Series 2006 B Bonds for canceltation, accompanied by delivery of a written instrument of
transfer, duly executed in a form acceptable to the Bond Registrar,

Whenever the Series 200¢ B Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in authorized
denominations, for a like aggregate principal amount. The Bond Registrar shall require the
payment by the new owner requesting such transfer of any tax or other governmental charge
required to be paid with respect to such transfer, but the Issuer shall pay any other expenses
incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2006 B Bonds shall be permitied to be
made after the 15th day next preceding any installment payment date on the Series 2006 B
Bonds.
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Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and
will keep, or cause to be kept by its agent, at its office, sufficient books for the registration
and transfer of the Series 2006 B Bonds, and, upon presentation for such purpose, the Bond
Registrar shall, under such reasonable regulations as it may prescribe, register the
Series 2006 B Bonds initially issued pursuant hereto and register tiie transfer, or cause to be
registered by its agent, on such books, the transfer of the Series 2006 B Bonds as
hereinbefore provided.

The Bond Registrar shall accept the Series 2006 B Bonds for registration or
transfer only if ownership thereof is to be registered in the name of the Purchaser, an
individual {(including joint ownership), a corporation, a parinership or a trust, and oniy upon
receipt of the social security number of each individual, the federal employer identification
number of each corporation or partnership or the social security numbers of the seftlor and
heneficiaries of each trust and the federal employer identification number and date of each
trust and the name of the trustee of each trust and/or such other identifying number and
information as may be required by law. The Series 2006 B Bonds shall initially be fully
registered as to both principal and interest in the name of the United States of America. So
long as the Series 2006 B Bonds shall be registered in the name of the United States of
America, the address of the United States of America for registration purposes shall be
National Finance Office, St. Louis, Missouri 63103, or such other address as shall be stated
in writing to the Issuer by the United States of America.

Section 3.05. Execution of Bonds. The Series 2006 B Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate seal shall be affixed
thereto and attested by the Secretary. In case any one or more of the officers who shall have
signed or sealed the Series 2006 B Bonds shall cease to be such officer of the Issuer before
the Series 2006 B Bonds so signed and sealed have been actually soid and delivered, such
Bonds may nevertheless be sold and delivered as herein provided and may be issued as if the
person who signed or sealed such Bonds had not ceased to hold such office. The
Series 2006 B Bonds may be signed and sealed on behalf of the [ssuer by such person as at
the actual time of the execution of such Bonds shall hold the proper office in the Issuer,
atthough at the date of such Bonds such person may not have held such office or may not
have been so authorized.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 2006 B Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may

in its discretion issue and deliver a new Bond of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substirution for such mutilated Bonds or in lieu of
and substitution for the Bonds destroyed, stolen or lost, and upon the holder's furnishing the
Issuer proof of his ownership thereof and complying with such other reasonable regulations
and conditions as the Issuer may require. The Series 2006 B Bonds so surrendered shall be
canceled and held for the account of the Issuer. If the Series 2006 B Bonds shall have
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matured or be about 10 mature, instead of issuing a substitute Bond the Issuer may pay the
same, and, if such Bond be destroyed, stolen or lost, without surrender thereof,

Section 3.07. Bonds Secured by Pledge of Net Revenues: Lien Position
with Prior Bonds. The payment of the debt service of the Series 2006 B Bonds shall be
secured forthwith by a first lien on the Net Revenues derived from the System on a parity
with the Prior Bonds. The Net Revenues derived from the System in an amount sufficient
to pay the principal of and interest on the Series 2006 B Bonds and the Prior Bonds and to
make the payments as hereinafter provided, are hereby irrevocably pledged to the payment
of the principal of and interest on the Series 2006 B Bonds and the Prior Bonds as the same
become due.

Section 3.08, Form of Bond. Subject to-the provisions hereof, the text
of the Series 2006 B Bonds and the other details thereof shali be of substantially the following
tenor, with such omissions, insertions and variations as may be authorized or permitted
hereby or by any resolution adopted after the date of adoption hereof and prior to the
issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2006 B
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$

No. BR-1 Date:

FOR VALUE RECEIVED, GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT (herein called "Borrower") promises to pay to the order of the United States of
America (the "Government"), or its registered assigns, at its National Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafier designate
in writing, the principal sum of
DOLLARS (3 ), plus interest on the unpaid principal balance at the rate of %
per annum. The said principal and interest shall be paid in the following instaliments on the
following dates: Monthly installments of interest only, commencing 28 days following
detivery of the Bond znd continuing on the corresponding day of each month for the first
24 months after the date hereof, and $ , covering principal and interest, thereafter
on said corresponding day of each month, except that the final instaliment shall be paid at the
end of 40 years from the date of this Bond, in the sum of the unpaid principal and interest
due on the date thereof, and except that prepayments may be made as provided hereinbelow.
The consideration herefor shall support any agreement modifying the foregoing schedule of
payments.

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

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

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

While this Bond is held by an insured lender, prepayments as above authorized
made by Borrower may, at the option of the Government, be remitied by the Government {0
the holder promptly or, except for final payment, be retatned by the Government and
remitted to the holder on either a calendar quarter basis or an annual instaliment due date
basis. The effective date of every payment made by Borrower, except payments retained and
remitted by the Government on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Government to the holder
on an annual instailment due date basis shali be the date of the prepayment by Borrower and
the Government will pay the interest to which the holder is entitled accruing between the
effective date of any such prepayment and the date of the Treasury check to the holder.

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

Borrower hereby certifies that it is unable to obtain sufficient credit elsewhere
1o finance its actuz} needs at reasonable rates and terms, taking into consideration prevailing
private and cooperative rates and terms in or near is community for loans for similar
purposes and periods of time.

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

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

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

This Bond has been issued under and in fuil compliance with tae Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act”), and a Resolution of the Borrower duly
adopted , 2006, authorizing issuance of this Bond (the "Resolution").

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

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

THERE ARE QUTSTANDING OBLIGATIONS OF THE ISSUER WHICH
WILL RANK ON A PARITY WITH THE SERIES 2006 B BONDS AS TO LIENS,
PLEDGE AND SOQURCE OF AND SECURITY FOR PAYMENT, BEING THE (i)
WATER SYSTEM NOTE, SERIES 1970 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED QCTOBER 23, 1970, ISSUED IN THE ORIGINAL
AGGREGATEPRINCIPAL AMOUNT OF $93,000 (THE “SERIES 1970 BONDS™); THE
WATER SYSTEM NOTE, SERIES 1989 A (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED SEPTEMBER 22, 1989, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1589 A BONDS™),
AND (ii) WATER REFUNDING BONDS, SERIES 2006 A (BRANCH BANKING AND
TRUST COMPANY), DATED JUNE 29, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 2006 A BONDS™),
ALL COLLECTIVELY REFERRED TO HEREIN AS THE PRIOR BONDS.

In accordance with the requirements of the United States Department of
Agriculture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.
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IN WITNESS WHEREOF, GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT has caused this Bond to be executed by its Chairman and iis corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the date
hereinabove writtern.

GREEN SPRING VALLEY PUBLIC SERVICE

DISTRICT
[CORPORATE SEAL]
By:
Its: Chairman
Green Spring Valley Public Service Dhstrict
Post Office Box 845
Green Spring, West Virginia 26378
ATTEST:

Secretary, Public Service Board
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{Form of)

RECORD QF ADVANCES

AMQUNT DATE AMOUNT DATE

(138 June 30, 2006 (19) _$
2) § (20 %
3 3 2y 3
4 _$ (22) $
(5 % 23 %
6y 3 24 3
(7S (25 $
& .38 (26) %
9§ 2n_ §
(10) 3 (28) %
an s 29 3
(12) § (30) 3
(13y § (31) $
(4 % (32) _$
(15)_ 3% (33§
(16) % (34)_3%
an_$ (35) %
18y 3 (36) $

TOTAL $
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(Form of Assignment)

ASSIGNMENT

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

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

Dated: :

In the presence of:
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ARTICLE IV

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

Section 4.01. A. Establishment of Funds and Accounts with Depository
Bank. The folicwing special funds or accounts are created with (or continued if previously
established by the Prior Resclutions) and shal} be held by the Depository Bank, separate and
apart from all other funds or accounts of the Depository Bank and from each other:

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

(2)  Reserve Fund (established by the Prior Resolutions);

(3)  Renewal and Replacement Fund; and

{(4)  Project Construction Account.

B. Establishment of Funds and Accounts with Commission. The fotlowing

special funds or accounts are created with and shall be held by the Comumnission, separate and
apart from all other funds or accounts of the Commission and from each other:

{1}  Series 2006 B Bonds Reserve Account.

Section 4.02. Bond Proceeds; Project Construction Account. The
proceeds of the sale of the Series 2006 B Bonds shall be deposited upon receipt by the Issuer
in the Project Construction Account. The monies in the Project Construction Account in
excess of the amount insured by FDIC shall be secured at all times by the Depository Bank
by securities or in a manner Jawful for the securing of deposits of State and municipal funds
under West Virginia law. Monies in the Project Construction Account shall be expended by
the Issuer solely for the purposes provided herein. :

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

Until completion of acquisition and construction of the Project, the Issuer will
zdditionally transfer from the Project Construction Account and pay to the Purchaser on or
before the due date, such sums as shall be from time to time required to make the mormnthty
installments on the Series 2006 B Bonds if there are not sufficient Net Revenues to make such
monthly payment.
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Pending application as provided in this Section 4.02, money and funds in the
Project Construction Account shall be invested and reinvested at the direction of the Issuer,
to the extent possible in accordance with applicable law, in Qualified Investments.

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

Section 4.03. Covenants of the Issuer as to System Revenues and Funds.
So long as any of the Series 2006 B Bonds shall be outstanding and unpaid, or until there
shall have been set apart in the Series 2006 B Bonds Reserve Account, a sum sufficient to
pay, when due or at the earliest practical prepayment date, the entire principal of the
Series 2006 B Bonds remaining unpaid, together with interest accrued and to accrue thereon,
the Issuer further covenants with the Holders of the Series 2006 B Bonds as foilows:

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

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

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

(2)  The Issuer shall next, each month, before the due
date of payment, transfer frem the Revenue Fund and
simuitaneously remit (i) to the National Finance Office or BB&T,
as applicable, the amounts required to pay the interest on and
principal of the Prior Bonds; and (i) to the National Finance
Office, the amounts required to pay the interest on the
Series 2006 B Bonds and to amortize the principal of the
Series 2006 B Bonds over the life of the Bond issue. All
payments with respect to principal of and interest on the Prior
Bonds and the Series 2006 B Bonds shall be made on an equal pro
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rata basis in accordance with the respective aggregate principal
amounts thereof outstanding and on a parity with each other.

(3)  The Issuer shali next, on the date specified in the
Prior Resolutions, transfer from the Revenue Fund and remit (i)
to the Depository Bank or the Commission, as applicable, the
amounts required by the Prior Resolutions to be deposited in the
respective reserve funds for the Prior Bonds; and (il) beginning
on the date specified by the Purchaser, but in any event not later
than the 28th day of the 24th monthly anniversary of the Closing
Date, and continuing on the 28th day of each month thereafter,
transfer from the Revenue Fund and remit to the Commission for
deposit into the Series 2006 B Bonds Reserve Account, anamount
equal to 10% of your monthly payment each month, until the
amount in the Series 2006 B Bonds Reserve Account equals the
Minimum Reserve; provided that, no further payments shall be
made into the Series 2006 B 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 Minimum
Reserve. Monies in the Series 2606 B Bonds Reserve Account
shal! be used solely to make up any deficiency for monthly
payments of the principal of and interest on the Series 2006 B
Bonds o the National Finance Office as the same shail become
due or for prepayment of installments on the Series 2006 B
Bonds, or for mandatory prepayment of the Series 2006 B Bonds
as hereinafter provided, and for no other purpose; provided,
however, earnings from monies in the Series 2006 B Boud
Reserve Account, so long as the Minimum Reserve is on deposit
and maintained therein, shall be returned not less than once each
year, by the Conunission to the Issuer, to be deposited in the
Revenue Fund.

(4) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Renewal and Replacement
Fund, the amounts required by the Prior Resolutions and 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 ail
other funds of the Issuer or of the Depository Bank and shall be
invested and reinvested as set forth herein, Withdrawals and
disbursements may be made from the Renewal and Replacement
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Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in any
Reserve Account (except to the extent such deficiency exists
because the required payments into such account have not, as of
the date of determination of a deficiency, funded such account to
the maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

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

purpose.

Whenever the money in the Series 2006 B Bonds Reserve Account shall
be sufficient to prepay the Series 2006 B Bonds in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein notwithstanding,
w0 prepay the Series 2006 B Bonds at the earliest practical date and in
accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the
administration of the Series 2006 B Bonds Reserve Account. All amounts
required for the Series 2006 B Bonds Reserve Account will be deposited therein
by the Issuer upon transfers of funds from the Revenue Fund at the times
provided herein, together with written advice stating the amount remitted for
deposit into each such fund.

The Revenue Fund and the Series 2006 B Bonds Reserve Account shall
constitate trust funds and shall be used only for the purposes and in the order
provided herein, and uniil 5o used, the Purchaser shall have a len thereon for
further securing payment of the Series 2006 B Bonds and the fnterest thereon.

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 2006 B Bonds and the Prior Bonds, in accordance with the respective
principal amounts then Outstanding.

If on any payment date the Revenues are insufficient to make the
payments and transfers as hereinabove provided, the deficiency shall be made
up in the subsequent payments and transfers in addition to those which would
otherwise be required to be made on the subsequent payment dates.
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Subject to the Prior Resolutions, the Commiission, at the direction of tha
Issuer, shall keep the monies in the Series 2006 B Bonds Reserve Account and
invested and reinvested to the fullest extent possible in accordance with
applicable law, and to the extent practicable, in Qualified Investments naving
maturities consonant with the required use thereof. Investments in any fund or
account under this Bond Legislation shall, unless otherwise provided herein or
required by law, be valued at the lower of cost or the then current market
value, or at the redemption price thereof if then redeemable at the option of the
holder, including value of accrued interest and giving effect to the amortization
of discount, or at par if such investment is held by the "consolidated fund”
managed by the West Virginia Board of Treasury Investments. Any investment
shall be held in and at all times deemed a part of the fund or account in which
such monies were originally held, and interest accruing thereon and any profit
or loss realized from such investment shall be credited or charged to the
appropriate fund or account. Earnings from monies in the Series 2006 B Bonds
Reserve Account, so long as the Minimum Reserve is on deposit and
maintained therein, shall be paid annually by the Comrmission to the [ssuer and
deposited in the Revenue Fund.

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

D. USER CONTRACTS. The Issuer shall, prior to delivery of the
Series 2006 B Bonds, provide evidence that there will be at least 448 bona fide
users upon the System on completion, in full compliance with the requirements
and conditions of the Purchaser,

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

F. INVESTMENT OF EXCESS BALANCES. The monies in
excess of the sum insured by FDIC in any of such funds or accounts shali at all
times be secured, to the full extent thereof in excess of such insured sum, by
Qualified Investments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State of West Virginia.
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G. REMITTANCES, All remittances made by the Issuer to the
Commission shall clearly identify the fund or account into which each amount
is to be deposited.

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

Section 4.04, Interim Construction Financing. In order to pay certain
costs of the Project pending receipt of proceeds of the Grants and advances of principal of
the Series 2006 B Bonds, the Issuer may issue and sefl its interim construction notes in an
aggregate principal amount not to exceed $591,000 (the "Notes”). The Notes shell be i the
form of a line of credit from a commercial bank or other lender, and the Issuer is hereby
authorized to enter into the credit agreement with such commercial bank or other lender.
The Notes shall bear interest from the date or dates, at such rate or rates, payable on such
dates and shall mature on such date or dates and be subject to such prepayment or
redemption, all as provided in the credit agreement.

The Notes shall be special obligations of the Issuer payable as to principal and
interest solely from proceeds of the Series 2006 B Bonds or the Grants. The Notes do not
and shall not constitute an indebtedress 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 of the Issuer, if any, is pledged for the payment of the
Notes. The Holders of the Notes shall never have the right to compel the forfeiture of any
property of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable
pledge, charge, lien or encumbrance upon any property of the Issuer or upon any of its
income, receipts or revenues except as set forth herein.
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ARTICLE V

GENERAL COVENANTS, ETC.

Section 5.01. General Statement. So Jong as the Series 2006 B Bonds
shall be outstanding and unpaid, or until there shall have been set apart in the Series 2006 B
Bonds Reserve Account a sum sufficient to prepay the entire principal of the Series 2006 B
Bonds remaining unpaid, together with interest accrued and to accrue thereon to the date of
prepayment, the covenants and agreements contained herein shall be and constitute valid and
legally binding covenants between the Issuer and the Holder of the Series 2006 B Bonds.

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the
[ssuer will maintain rates as required by the Prior Resolutions. The Issuer will, in the
manner provided in the Act, fix and collect such rates, fees or other charges for the services
and facilities of the System, and revise the same from time to rime whenever necessary, as
will always provide Revenues in each Fiscal Year sufficient to produce Net Revenues equal
to not less than 110% of the annual debt service on the Series 2006 B Bonds and the Prior
Bonds and sufficient to make the payments required herein into all funds and accounts and
all the necessary expenses of operating and maintaining the System during such Fiscal Year
and such rates, fees and other charges shali not be reduced so as to be insufficient to provide
adequate Revenues for such purposes.

Section 5.03. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuert shall not seli, mortgage, lease or otherwise dispose of the System or
any part thereof, except as provided in the Prior Resolutions. The System wiil not be sold
without the prior written consent of the Purchaser so long as the Series 2006 B Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale.

Section 3.04. Issuance of Additional Parity Bonds or Obligations. So long
as the Prior Bonds are outsianding, the limitations on the issuance of parity ooligations set
forth in the Prior Resolutions shall be applicable. No additional Parity Bonds or obligations
payable out of any of the Revenues of the System shall be issued, except with the prior
written consent of the Purchaser.

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

(1)  The Bonds Outstanding;
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agrees that it will, as

(2)  Any Parity Bonds theretofore issued pursuant to the provisions

contained in this Resolution then Outsianding; and

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

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

Section 3.05. Insurance and Bonds. The Issuer hereby covenants and
an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Series 2006 B Bonds remain outstanding,
insurance with a reputable insurance CAarTier or Carriers covering the foliowing risks and in

the following amounts:

CH774718.1

{a) Fire, Lightning, Vandalism. Malicious Mischief
and Extended Coverage Insurance, to be procured upon

acceptance of any part of the Project from the contractor, and
immediately upon any portion of the System now in use, on all
above-ground structures of the System and mechanical and
electrical equipment in place or stored on the site in an amount
equal to the full insurable value thereof, In the event of any
damage to or destruction of any portion of the System, the Issuer
will promptly arrange for the application of the insurance
proceeds for the repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk
insurance to protect the interests of the Issuer during construction
of the Project in the full insurable value thereof.

(b)  Public Liability Insurance, with limits of not less
than $500,000 for one or more persons injured or Killed in one
accident to protect the Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from the
operation of the Syseem, such insurance (o be procured not later
than the date of delivery of the Series 2006 B Bonds.

(c)  Vehicular Public Liability Insurance, in the event the
Issuer owns or operates any vehicle in the operation of the
Systemn, or in the event that any vehicle not owned by the Issuer
is operated at any time or times for the benefit of the Issuer, with
fimits of not less than $500,000 for one or more persons injured

26



CH774718.1

or killed in one accident to protect the Issuer from claims for
bodily injury and/or death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance to be
procured prior to acquisition or commencemant of operzation of
any such vehicle for the Issuer.

(d) Workers' _Compensation Coverage for Al
Emplovees of the District Eligible Therefor and Performance and
Payment Bonds, such bonds to be in the amounts of 100% of the
construction contract, will be required of each prime contractor,
and such payment bonds have been or will be filed with the Clerk
of the County Commission of said County prior  to
commencement of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers' compensation
coverage shall be maintained as required by the laws of the State
of West Virginia.

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

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

(g) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 2006 B
Bonds are outstanding, the Issuer will carry insurance and bonds
or cause insurance and bonds to be carried for the protection of
the Issuer, and during such construction will require each
contractor and subcontractor to carry insurance, of such types and
in such amounts as the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the Purchaser.

Section 5.06. Statutory Mortgage Lien. For the further protection of the
Holder of the Series 2006 B Bonds, on a parity with the Prior Bonds a2 statutory mortgage

27



lien upon the System is granted and created by the Act, which statutory mortgage lien is
hereby recognized and declared to be valid and binding and shall take effect immediately
upon the delivery of the Series 2006 B Bonds.

Section 5.07. Events of Default. Each of the following events is hereby
declared an "Event of Default™:

(a)  Failure to make payment of any monthly
amortization installment upon the Series 2006 B Bonds at the date
specified for payment thereof;

(b)  Failure to duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of
the Issuer contained in the Series 2006 B Bonds or herein, or
viotation of or fzilure to observe any provision of any pertinent
law; or

(c)  if defauit occurs with respect to the Prior Bonds or
the Prior Resolutions.

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

Upon application by the Purchaser, such court may, upon proof of such default,
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed
shall administer the System on behalf of the Issuer, shall exercise all the rights and powers
of the Issuer with respect to the System, shafl proceed under the direction of the court 1o
obtain authorization to increase rates and charges of the System, and shall have the power
to collect and receive all revenues and apply the same in such manner as the court may
direct. All rights and remedies of the Holders of the Series 2006 B Bonds shall be on a
parity with those of the Holders of the Prior Bonds,

Section 5.09. Fiscal Year; Budget. While the Series 2006 B Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shal be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and 1o
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expenditures for operation and maintenance expenses of the System m excess of the Annual
Budget shall be made during such Fiscal Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

If for any reason the Issuer shall not have adopted the Annual Budget before
the 1st day of any Fiscal Year, it shail adopt a2 Budget of Current Expenses from month to
month until the adoption of the Annual Budget; provided, however, that no such monthly
budget shall exceed the budget for the corresponding month in the next year preceding by
more than 10%; and provided further, that adoption of a Budget of Current Expenses shail
not constitute compliance with the covenant to adopt an Annual Budget unless faikhure to adopt
an Annual Budget be for a reason beyond the contro} of the Issuer. Each such Budget of
Current Expenses shall be mailed immediately to the Purchaser.

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

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

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

The Issuer shall, at least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of suck audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.13. Maintenance of System. The Issuer covenants that it will
continuously operate, in an economical and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 20060 B Bonds are
outstanding.
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Section 5. 4. No Competition. To the extentlegally allowable, the Issuer
will not permit competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent to or allow the pranting of any franchise,
permit or other authorization for any person, firm, corporation, public or private body,
agency or instrumentality whatsoever to provide any of the services supplied by the System
within the boundaries of the Issuer or within the territory served by the System.

CH774718.1 30



ARTICLE VI

RATES, ETC.

Section 6.01, Initial Schedule of Rates and Charges; Rules. A. The
initial schedule of rates and charges for the services and facilities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Commission Order
of the Public Service Commission of West Virginia, entered on June 29, 2006, in Case
No. 05-0606-PWD-CN, which Recommended Decision is incorporated herein by reference
as a part hereof.

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

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

charges.

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

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

F. The Issuer, to the extent permiited by law, will not accept payment of any

water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VII

MISCELLANEQUS

Section 7.0]. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the Series 2006 B Bonds, the principal of and interest due
or to become due thereen, at the imes and in the manner stipulated therein arnd in this Bond
Legisiation, then with respect to the Series 2006 B Bonds, the pledge of Net Revenues and
other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owner of the Sexies 2006 B
Bonds, shall thereupon cease, terminate and become void and be discharged and satisfied.

Except through such direct payment to the Holder of the Series 2006 B Bonds,
the Issuer may not defease the Series 2006 B Bonds or otherwise provide for payment thereof
by escrow or like manner.

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

Section 7.03. Delivery of Bonds. The Chairman, Secretary and

Treasurer of the Governing Body are hereby authorized and directed to cause the Series 2006
B Bonds, hereby awarded to the Purchaser pursuant to prior agreement, 1o be delivered to
the Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any one or more of
the covenants, agreements or provisions hereof should be held contrary to any express
provision of Jaw or contrary to the policy of express law, although not expressly prohibited,
or against public policy, or shalt for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shatl be null and void and shall be deemed severable
from the remaining ¢ovenants, agreements or provisions hereof, and shall in no way affect
the validity of all the other provisions hereof or the Series 2006 B Bonds.

Section7.05. Conflicting Provisions Repealed. The Prior Resolutions and
all parts thereof not expressly hereby changed shall continue in full force ard effect and this
Bond Legislation shall be supplemental to the Prior Resolutions.

All resolutions and orders, or parts thereof, in conflict with the provisions
hereof are, to the extent of such conflicts, hereby repealed; provided that this Section shall
not be applicable to the Loan Resolution (Form FmHA 442-47).
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Section 7.06. Table of Contents and Headings. The Table of Contents and
headings of the articles, sections and subsections hereof are tor convenience only and shall
neither contro! nor affect in any way the meaning or construction of any of the provisions
hereof.

Section7.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constinition 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 gualified for such office.

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

[Remainder of Page Intentionally Left Blank]
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Adopred this 28th day of June, 2006.

GREEN SPRING VALLEY PURLIC SERVICE
DISTRICT

Its: Chairman /f/
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT on the 28th day of June,

2006.
Dated: June 30, 2006,
[SEAL] “J .
/@«}/ &L lp sy
Secrefﬁry
06.13.06
354410.00001
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SPECIMEN

UNITED STATES OF AMERICA
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 200¢ B
(UNJTED STATES DEPARTMENT OF AGRICULTURE)

$591,000
No. BR-1 Date: June 30, 2006

FOR VALUE RECEIVED, GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT (herein called "Borrower”) promises to pay 1o the order of the United States of
America (the "Government”), or its registered assigns, at is Nationa] Finance Office,
St. Louis, Missouri 63103, or at such other place as the Government may hereafter designate
in writing, the principal sum of FIVE HUN DRED NINETY-ONE THOUSAND DOLLARS
($591,000), plus interest on the unpaid principal balance at the rate of 4.375% per annum.
The said principal and interest shall be paid in the following installments on the following
dates: Monthly installments of interest only, commencing 28 days following delivery of the
Bond and continuing on the corresponding day of each month for the first 24 months after
the date hereof, and $2,666, covering principal and interest, thereafter on said corresponding
day of each month, except that the final installment shall be paid on the 28th day of the
month, 40 years from the date of this Bond, in the sum of the unpaid principal and interest
due on the date thereof, and except that prepayments may be made as provided hereinbelow.
The consideration herefor shall support any agreement modifying the foregoing schedule of
payments. '

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

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

Prepayments of scheduled installments, or any portion thereof, may be made
at any time at the option of Borrower. Refunds and extra payments, as defined in the
regnlations of the Government according 1o the source of funds involved, shall, after payment
of interest, be applied to the instaliments iast to become due under this Bond and shall not
affect the obligation of Borrower to pay the remaining installments as scheduled herein.

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

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

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

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

Registration of this Bond is transferable by the registered owner hereof in
person or by his, ber or its antorney duly authorized in writing, at the office of the Borrower,
as Bond Registrar, but only in the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolutions and upon surrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amount, will be issued to the transferee
in exchange herefor.
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This Bend, under the provisions of the Act, is and has all the qualities and
incidents of a negotiable instrument under the Uniform Commercial Code of the State of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrar.

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of West Virginia, including, among others, Chapter 16, Article 13A
of the West Virginia Code, as amended (the "Act"}, and a Resolution of the Borrower duly
adopted Tune 28, 2006, authorizing issuance of this Bond (the "Resolution”),

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

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

THERE ARE OUTSTANDING OBLIGATIONS OF THE ISSUER WHICH
WILL RANK ON A PARITY WITH THE SERIES 2006 B BONDS AS TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, BEING THE (i)
WATER SYSTEM NOTE, SERIES 1970 (UNITED STATES DEPARTMENT OF
AGRICULTURE). DATED OCTOBER 23, 1970, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $93,000 (THE “SERIES 1970 BONDS™), (ii)
THE WATER SYSTEM NOTE, SERIES 1989 A (UNITED STATES DEPARTMENT OF
AGRICULTURE}, DATED SEPTEMBER 22, 1989, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1985 A BONDS"),
AND (i) WATER REFUNDING BONDS, SERIES 2006 A (BRANCH BANKING AND
TRUST COMPANY), DATED JUNE 29, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $238,197 (COLLECTIVELY, THE “PRIOR
BONDS”).

In accordance with the requirements of the United States Department of
Agriculture, the Bonds will be in default should any proceeds of the Bonds be used for a
purpose that will contribute to excessive erosion of highly erodible land or to the conversion
of wetlands to produce an agricultural commodity.
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IN WITNESS WHEREOF, GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT has cauvsed this Bond 1o be executed by its Chairman ard its corporate seal to be
hereunto affixed or imprinted hereon and attested by its Secretary, all as of the dare
hereinabove written.

GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT

T SPECIMEN

ATTEST:

/ ey b e s

Secretfry, Public Service Board
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RECORD OF ADVANCES

AMOUNT DATE AMOQUNT DATE

(1) $60.000 June 30, 2006 (19) $
(VAT (200§
3). % 2n 3
G (22) . $
5% (23) §
6y 3 (24) 3%
(h__$ (25)_$
& .3 (26) $
CII 27 $
(10)_$ (28) §
(1 . $ (29) %
(12) % (30) %
(13) $ 3Bn_ %
(14) $ (32) %
(15)_$ (33 §
{16y _§ (34)_9%
an 3 (35) %
(18 $ (36)_$

TOTAL $
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ASSIGNMENT

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

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

Dated: )

In the presence of:

06.12.00
354410.00001
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GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT
WATER REFUNDING REVENUE BONDS, SERIES 2006 A

. " BOND RESOLUTION
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GREEN SPRING YALLEY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER REVENUE BONDS, SERIES 1983 AND SERJIES 1985
(GMAC), OF GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $300,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REFUNDING BONDS,
SERIES 2006 A; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE HOLDER OF
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 GREEN
SPRING VALLEY PUBLIC SERVICE DISTRICT:

ARTICLE }
- STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS -
Section 1.01. Authority for this ResobutiorThis Resolution (together with
any orders or resolutions supplemental hereto, the "Bond Legislation") is adopted pursuant

to the provisions of Chapter 16, Article 13A of the West Virginia Code of 1931, as amended
(the "Act"}, and other applicable provisions of law.

Section 1.02. Findings. Itis hershy found, determined and declared that;

» A, Green Spring Valley Public Service District (the "Issuer”) is a public
service district and public corporation of the State of West Virginia in Hampshire .County of
said State,

B. The Issuer now owns and operates a public waterworks system. The
refunding of the GMAC Bonds, as hereinafter defined, hereby authorized and provided for
are public purposes of the Issuer and are ordered for the purpose of meeting and serving
public convenience and necessity.

C.  The Issuer has heretofore issued #ts Water Revenue Bonds, Series 1983,

dated May 4, 1983, issued in the original aggregate principal amount of $317,000 and Water
Revenue Bonds, Series 1985, dated December 5, 1985, issued in the original aggregate
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prinéipal amount of $27,000 (collectively, the “GMAC Bonds™) and currently held by
General Motors Acceptance Corporation.

D. It isin{he best interest of the Issuer that the GMAC Bonds be currently
refunded in order to allow the Issuer to take advantage of the interest savings.

E.  ltis deemed necessary for the Issuer to issue its Water Refunding Bonds,
Series 2006 A (the "Series 2006 A Bonds") in the total aggregate principal amount of not
more than $300,000 to pay in full the principal of and interest accrued on the GMAC Bonds,
and to pay costs of issuance thereof and related costs.

F. It is in the best interest of the Issuer that the Series 2006 A Bonds be sold
to the Purchaser (as hereinafter defined) pursuant fo the terms and provisions of the
commitment letter of the Purchaser dated June 8, 2006.

G.  The Issver has complied with all requirements of West Virginia law
relating to authorization of the refunding of the GMAC Bonds, and the issuance of the
Series 2006 A Bonds, or will have so complied prior fo issuance of the Series 2006 A Bonds,
including, among other things, the obtaining of the approval of this financing and the
refunding of the GMAC Bonds from the Public Service Comunission of West Virginia by final
order, the time for rehearing and appeal of which have expired.

H. Upon the refunding of the GMAC Bonds, there are outstanding
-obligations-of the Issuer which will rank on a parity with the Series 2006 A Bonds as to liens, .
pledge and source of and security for payment, being the Issuer’s Water System Note, Series
1970 (United States Department of Agriculture), dated October 23, 1970, issued in the
original aggregate principal amount of $93,000 (the “Series 1970 Bonds™) and the Water
System Note, Series 1989 A (United States Department of Agriculture), dated September 22,
1989, issued in the original aggregate principal amount of $260,000 (the “Series 1989
A Bonds™), collectively referred to herein as the “Prior Bonds™.

Prior to the issuance of the Series 2006 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 (ii} the written consent of the Holders of the Prior Bonds
to the issuance of the Series 2006 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 all covenants of the
Prior Bonds and the Prior Resolutions.

Section 1.03. Bond Legislation Constimtes Contract. In consideration of
the acceptance of the Series 2006 A Bonds by those who shall be the Registered Owner of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owner, and the covenants and agreements
herein set forth to be performed by the Issuer shall be for the benefit, protection and security
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the same from time to time, this Bond Legisiation shall be deemed to be and shall constitute
a contract between the Issuer and such Registered Owner, and the covenants and agreements
herein set forth to be performed by the Issuer shail be for the benefit, protection and security
of the Registered Owner of the Series 2006 A Bonds, all of which shall be of equal rank and
without preference, priority or distinction between any one Bond and any other Bonds, and
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 foliowing
meanings herein unless the context expressly requires otherwise:

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

" Authorized Officer” means the Chairman of the Governing Body of the Issuer

* or any tefnporary Chairman duly appointed by the Governing Body.

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

"Bond Legislation,” "Resolution” or "Bond Resolution" means this Bond

Resolution and all orders and resolutions supplemental hereto or amendatory hereof.

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

"Bpnds" means, collectively, the Series 2006 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder of by another resolution of the Issuer.

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

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

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

"Depository Bank" means the bank designated as such in the Supplemental
Resofution, and its successors and assigns.

*FDIC" means the Federal Deposit Insurance Corporation or any successor to
the functions of the FDIC,
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"Fiscal Year" means each 12-month period beginning on July 1 and ending on
the succeeding June 30.

“GMAC Bonds” means, collectively, the Water Revenue Bonds, Series 1983,

dated May 4, 1683, issued in the original aggregate principle amount of $317,000 and Water

" Revenue Bonds, Series 1985, daied December 5, 1985, issued in the original aggregate
principal amount of $27,000. .

*GMAC Resolution” means, collectively the Bond Resolutions authorizing the
GMAC Bonds.

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

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

"Gross Revenues" means the aggregate gross operating and non-operating
revenues of the System, determined .in accordance with genmerally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for
uncollectible accounts; provided, that "Gross Revenues" does not include any gains from the
sale or other disposition of, or from any increase in the value of, capital assets or any Tap
Fees, as hereinafter defined.

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

"Independent Certified Public Accountants” shall mean any certified public
accountant or firm of certified public accountants that shall at any time hereafier 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 affajrs. '

"Investment Property" means any security (as said term is defined in
Section 165(g){(Z)}A) or (B) of the Code), obligation, annuity contract, investment-type
property or any residential rental property for family units which is not located within the
jurisdiction of the Issuer and which is not acquired to implement a court ordered or approved
housing 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 activity bonds as defined in Section 57(a)(5)(C) of the Code.

"Issuer” means Green Spring Valley Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia in
Hampshire County, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.
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"Net Proceeds” means the face amount of the Series 2006 A Bonds, plus
accrued interest and premium, if any, and less original issue discount, if any. 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 2006 A Bonds, without
regard to whether or not 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 as defined in Section
143(b) of the Code, that is not a purpose investrnent.

"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 foregeing, administrative, engineering, legal, auditing and insurance expenses, fees
and expenses of fiscal agents, the Depository Bank, the Registrar and the Paying Agent (all
as hereinafter defined), payments to pension or retirement funds, taxes and such other
reasonable operating costs and expenses as should normally and reguiarly 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 Series 2006 A Bonds, charges for depreciation, losses from the sale or other
disposition of, or from any decrease in the value of, capita! assets, amortization of debt
discount or sich miscellaneous deductions as are applicable to prior accounting periods,

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

“Parity Bonds” means additional Parity Bonds issued under the provisions and
within the limitations prescribed by Section 5.04 hereof.

"Paying Agent” means the bank or other entity to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Private Business Use" means use directly or indirectly in a trade or business
carried on by a matural person, including all persons "related” to sach 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
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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,

"Purchaser” means the bank or other entify to be designated as such in the
Supplemental Resolution and its successors and assigns.

"Prior Bonds" means; collectively, the Series 1970 Bonds, and the Series
1989 A Bonds.

“Prior Resolutions™ means, coliectively, the resolutions authorizing the Series
1970 and the Series 1989 A Bonds.

"Qualified Investments" means and includes any of the following:

()  Government Obligations;

(b)  Government Obligations which have been stripped

of their unmatured interest coupons, inierest coupons stripped

from Government Obligations, and receipts or certificates

evidencing payments from Government Obligations or interest
...coupons stripped from.Government Obligations; ... ..o

(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 Stales;

 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 Natiomal
Mortgage Association to the extent such obligation is guaranteed
by the Government Naticnal Mortgage Association or issued by
any other federal agency and backed by the full faith and credit
of the United States of America;

(¢) Time accounts (including accounts evidenced by
time certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC or
Federal Savings and Loan I[nsurance Corporation, shall be
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secured by-z 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;

(fH  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 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
agreemenis, and provided further that the holder of such
repurchase agreement shall have a prior perfected security

ecinterest in the “collateral therefor:;  must have {or-its-agent-must .« v -

have) possession of such collateral; and such collateral must be
free of ali claims by third parties;

(hy  The West Virginia "consolidated fund” managed by

the West Virginia Board of Treasury Investments pursuant to

" Chapter 12, Article 6(c) of the West Virginia Code of 1931, as
amended; and

{i)  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 Moecdy's Investors Service or Standard & Foor's
Corporation,

"Regulations" means temporary and permanent regulations promulgated under
the Code.

"Secretary" means the Secretary of the Governing Body of the Issuer.
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“Series 2006 A Bonds” means the Water Refunding Bonds, Series 2006 A
(Branch Banking and Trust Company), authorized hereby to be issued pursuant to this
Resolution.

"Series 2006 A Bonds Reserve Account” means the Series 2006 A Bonds
Reserve Account created by Section 4.02 hereof,

“Series 2006 A Bonds Reserve Requirement” means, as of any date of
calculation, the lesser of (i) 10% of the original stated principa! amount of the Series 2006
A Bonds; (i) the maximum amount of principal and interest which will become due on the
Series 2006 A Bonds in any year; or (iti) 125% of the average amount of principal and
interest which will become due on the Series 2006 A Bonds.

"State" means the State of West Virginia,

"Supplemental Resolution” means any resclution or order of the Issver
suppiementing or amending this Resolution and, when preceded by the article "the," refers
specifically to the Supplemental Resolution authorizing the sale of the Series 2006 A Bonds;
provided, that any matter intended by this Resolution to be included in the Snpplemental
Resolution with respect to the Series 2006 A Bonds and not so included may be included in
another Supplemental Resolution.

"System" means the complete public waterworks system of the Issuer, presently
...existing.in its entirety.or any.integral part thereof, .and any. further additions,.extensions.and... .. .. .......... ... .
improvements thereto hereafter constructed or acquired for the System from any sources
whaisoever,

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

Words importing singular number shall include the plural number in each case

and vice versa; words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender,
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ARTICTLE II
AUTHORIZATION OF REFUNDING

Section2.01. Authorization of Refunding All GMAC Bonds Outstanding
as of the date of issnance of the Series 2006 A Bonds and all unpaid interest accrued thereon,
if any, are hereby ordered to be refunded and paid in full and the pledge of Net Revenues
in favor of the Holders of the GMAC Bonds imposed by the GMAC Resolution, the monies
in the funds and accounts created by the GMAC Resolution pledged to payment of the
GMAC Bonds, and any other funds pledged by the GMAC Resolution to payment of the
GMAC Bonds are hereby ordered terminated, discharged and released upon such payment
to the Holders of the GMAC Bonds. Contemporaneously with the payment in full of the
GMAC Bonds, the amounts on deposit in the sinking fund, and all other funds and accounts
created and maintained on behalf of the GMAC Bonds, shall be released from the lien created
by the GMAC Resolution. The portion of the proceeds of the Series 2006 A Bonds hereby
authorized to be applied towards the refunding of the GMAC Bonds shall be applied as
provided in Article IIT hereof.
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ARTICLE IIT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION ANIY SALE OF BONDS

Section 3.01. Authorization of Bonds. For the purpose of refunding the
GMAC Bonds, and paying certain costs of issuance and related costs not otherwise provided
for, or any all of such purposes, there is hereby authorized to be issued the Water Refunding
Bonds, Series 2006 A, of the Issuer, in the aggregate principal amount of not more than
$300,000, and shall have such terms as set forth hereinafter and in the Supplemental
Resolution.

Section 3.02, Terms of Bonds. The Series 2006 A Bonds shall be issued
in single form, numbered AR-1, and only as a fully registered Bond.  The
Series 2006 A Bonds shall be dated such date; shall be in such principal amount, not to
exceed $300,000; shall bear interest at such rate or rates, not exceeding the then legalty
permissible limit on such dates; shatl mature on such dates and in such amounts; and shail
be subject to such repayment or redemption, all as the Issuer shail prescribe in a
Supplemental Resolution. The Series 2006 A Bonds shall be payable as to principal and
interest at the office of the Paying Agent in any coin or currency which, on the dates of
payment is legal tender for the payment of public or private debts under the laws of the
United States of America. The Series 2006 A Bonds shall be subject to prepayment of the

~~principal balance in"whole-ona scheduled payment-date-with a-1%-prepayinent-premiums - - -

Section 3.03. Execution of Bonds. The Series 2006 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affized
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 2006 A Bonds shall cease to be such
officer of the Issuer before the Series 2006 A Bonds so signed and sealed have been actually
sold and delivered, the Series 2006 A Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased
to hold such office. The Series 2006 A Bonds may be sipned 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 beeu so authorized.

Section 3,04. Autheptication and Repistration. No Series 2006 A Bonds
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and uatil the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.09 shail 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
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Registration on any Series 2006 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Registrar.

Section 3.05. Nepotiability, Transfer and Registration . Subject to the
provisions for transfer of registration set forth below, the Series 2006 A Bonds shall be and
have all of the qualities and incidents of megotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, int accepting
any of the Series 2006 A Bonds, shail be conclusively deemed to have agreed that such Bond
shall be and have all of the qualities and incidents of negotiable instruments under the
Uniform Commercial Code of the State of West Virginia, and each successive Holder shall
further be conclusively deemed to have agreed that said Bond shall be incontestable in the
hands of a bona fide holder for value.

So long as the Series 2006 A Bonds remain outstanding, the Issuer, through the
Bond Registrar, shall keep and maintain books for the registration and transfer of the
Series 2006 A Bonds.

The registered Series 2006 A Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a writlen insirument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attommey.

© 7 T all cases in which the privilege of exchanging the Series 2006 A Bonds or
transferring the registered Bonds are exercised, the Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. Any Series 2006 A Bond surrendered in any
such exchanges or transfers shall forthwith be cancelled by the Bond Registrar., For every
such exchange or transfer of the Series 2006 Bonds, the Bond Registrar may make a charge
sufficient o 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 such 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 person requesting such
‘exchange or transfer, as a condition precedent to the exercise of the privilege of making such
trapsfer. The Bond Registrar shall not be obliged to make any such exchange or transfer of
the Series 2006 A Bonds during the 15 days preceding a scheduled payment date on such
Bonds or after notice of any prepayment of such Bonds has been given.

Section 3.06, Bonds Mutilated, Destroyed, Stolen or Lost. In case the
Series 2006 A Bonds shall become imutilated 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 Series 2006 A Boud of like tenor as the Bond so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in liew of and substitution for the Series 2006 A Bond
destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemmnity and
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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. The
Series 2006 A Bond so surrendered shall be cancelied 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 Series 2006 A 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
2006 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 2006 A Bonds shall ever have the right to compe! the
exercise of the taxing power of the Issuer, if any, to pay the Series 2006 A Bonds or the
interest thereon.

Section 3.08, Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2006 A Bonds
shall be secured forthwith by a lien on the Net Revenues derived from the System, in addition
to the statutory mortgage lien on the System hereinafter provided, on a parity with the Prior
Bonds. The Net Revenues derived from the System in an amount sufficient to pay the
principal of and interest on the Series 2006 A Bonds, and to make the payments as
hereinafter provided, are hereby irrevocably pledged to the payment of the principal of and
interest on the Series 2006 A Bonds as the same becorme due.

Section 3.09. Form of Bond. The text of the Series 2006 A Bonds shall
be in substantially the foilowing 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:

CHB826733.1 12



[FORM OF BOND]

GREEN SPRING VALLEY PUB‘LIC SERVICE DISTRICT
WATER REFUNDING BONDS, SERIES 2006 A

No. R-1 ‘ 3

KNOW ALL MEN BY THESE PRESENTS: That on this the

, 2006, GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT, a public
corporation and political subdivision of the State of West Virginia in Hampshire 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 order of

or registered assigns (the "Payee”), the principal sum of

%

CHE26733.1

- BRANCH BANKING AND TRUST COMPANY -

), pius interest as follows:

A. Interest on this Bond shall be payable at a rate of % per
anmum (hereinafter sometimes called the "Tax-Exempt Rate™). Interest shall
be computed on the basis of a year of 360 days, and the actual number of days

“in a-month (actual number-of ‘days -divided -by 360) -payable for the -actual

number of days elapsed during any portion of a month.

B.  Noiwithstanding any other provision herein, in the event the
interest on this Bond is declared to be includibie in gross income for federal
income tax purposes by the Internal Revenue Service ("Determination of
Taxability"), interest on this Bond shali be payable at a rate of % per
annum (hereinafter sometimes called the "Taxable Rate"). Interest at the
Taxable Rate shall commence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively and
prospectively for all periods in which interest paid on this Bond is asserted,
declared or determined to be includible in gross income for federal income tax
purposes, and shall continue untit the entire principal of and interest on this
Bond are paid, notwithstanding that the entire principal amount of this Bond
may have been paid in full prior to the Determination of Taxability. Any
interest being past due on this Bond by reason of such increase shall become
immediately due and payable.
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C.  This Bond shall be payable in installments commencing on

the  day of  and on the day of each month thereafter, to and
including R . The monthly installments shall consist of
principal and interest of $ per month.

D.  All payments received by the Paying Agent on account of the
Bond shall be applied first to payment of interest accrued on the Bond and next
to payment of principal of the Bond, If not sooner paid, the entire principal
amount of this Bond unpaid on s , together with all accrued
interest and any other sums due and owing upon this Bond shall be due and
payable on such date.

The principal of and interest on this Bond is payable in any coin or currency
which on the date of payment thereof is legal tender for the payment of public and private
debts under the laws of the United States of America, at the office of Branch Banking and
Trust Company, Charleston, West Virginia, as Bond Registrar and Paying Agent.

This Bond is subject to prepayment of the principal balance in whole on a
scheduled payment date with 2 1% prepaymnent premjum.

This Bond is issued to (i} refund the Issuer’s Water Reverme Bonds, Series 1983
and Series 1985 (GMAC), and (ii) to pay costs of issuance and related costs, The existing
public waterworks facilities of the Issuer, and any further additions, 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 of the West Virginia Code of 1931, as
amended (the "Act"), and a Resolution duly adopted by the Issuet on June __, 2005, and a
Supplemental Resolution, duly adopted by the Issuer on June __, 2006 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof.

The principal of and interest on this Bongd is payable only from and secured by
a piedge of the Net Revenues to be derived from the operation of the System, on a parity
with respect to liens, pledge and source of and security for payment with the Issuer’s Water
System Note, Series 1970 (United States Department of Agriculture), dated October 23,
1970, issued in the original aggregate principal amount of $93,000 (the “Series 1970 Bonds™)
and the Water System Note, Series 1989 A {United States Department of Agricuiture), dated
September 22, 1989, issued in the original aggregate principal amount of $260,000 (the
“Series 1989 A Bonds™), collectivety referred to herein as the “Prior Bonds™}.

‘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 hereon except from the source set forth above.
Under the Bond Legislation, the Issuer has entered into certain covenants with the Payee, for
the terms of which reference is made to said Bond Legislation. Remedies provided the Payee
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" 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 Bond Registrar
by the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond together with a written insirument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or its attorney duly authorized in writing.

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

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

This Bond is hereby designated a "qualified tax-exempt obiigation” within the
meaning of Section 265(b)(3)(B) of the Internal Revenue Code of 1986, as amended.

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
igsitatice 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 ot
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 by the Issuer for the prompt payment of the
principal of and interest on 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.

This Bond shall not be valid or obiigatory uniess authenticated and registered

by the Registrar by the execution of the Registrar's Certificate of Authentication and
Registration attached hereto and incorporated herein.
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IN WITNESS WHEREOQF, GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be
hereunto affixed hereon and attested by its Secretary, aud has caused this Bond to be dated
the day and vear first written zbove,

GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

{SEAL]

By:

Tts:  Chairman
ATTEST:
Secretary

CHB826733.1 16



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is descrived in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above.

Date:

BRANCH BANKING AND TRUST COMPANY,
as Registrar

By:

Its: Authorized Officer

CH826733.1 17



[Form of Assignment}

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within-mentioned Bond and

does hereby irrevocably constitute and appoint
Attorney to transfer the said Bond on the books of the Registrar on behalf of the said Issuer
with full power of substitution in the premises.

Dated: s

In the presence of;

CHB26733.1 . 18



Section 3.10. Sale of Bords. The Series 2006 A Bonds shali be sold to
the Purchaser coniemporaneously with, or as soon as practicable and authorized and
permitted by applicable law after, the adoptien of the Supplemental Resolution; provided, that
the Purchaser and the Issuer shall have agreed to the purchase thereof.

Section 3.11. Disposition of Bond Proceeds. From the monies received
from the sale of the Series 2006 A Bonds, the following amounts shall be first deducted and
deposited in the order set forth below:

A.  Fromthe proceeds of the Series 2006 A Bonds, the Issuer shail forthwith
wite § of the proceeds of the Series 2006 A Bonds which is equal to the
amount necessary to pay in full the entire principal of and interest accrued on the
GMAC Bonds directly to GMAC, the Holder thereof.

B.  Next, the Purchaser shall pay the costs of issuance of the Series 2606 A
Bonds.

Section 3.12. Designation of Bonds “Qualified Tax-Bxernpt Obligations,”
The Issuer hereby designates the Series 2006 A Bonds as “qualified tax-exempt obligations”

for the purpose of Section 265(b)(3)(B) of the Code and covenants that the Bond does not
constitute private activity bonds as defined in Section 141 of the Code, and that not more than
$10,000,000 aggregate principal amount of obligations the interest on which is excludable
(under Section 103(a) of the Code) from gross income for federal income tax purposes

" (excliding; owever, obligations issued to currently refund any obligation of the-Issuer-to
the extent the amount of the refunding obligation does not exceed the amount of the refunded
obligation and private activity bonds, as defined in Section 141 of the Code), including the
Series 2006 A Bonds, have been or shall be issued by the Issuer, including all subordinate
entities of the Issuer, during calendar year 2006.
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ARTICLE 1V
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 4,01, Establishment_of Funds and Accounts with Depository
Bank. The following special funds or accounts are hereby created with (or continued if
previously established by the Prior Resolutions) and shall be held by the Depository Bank
separate and apart from ali other funds or accounts of the Depository Bank and the Tssuer and
from each other:

(1) Revenue Fund (established by Prior Resolutions);
{2)  Reserve Fund (established by Prior Resolutions); and
{3)  Renewal and Replacement Fund.

Section 4.02, Establishment of Funds and Accounts with Commission .
The following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Commission separate and apars
from all other funds or accounts of the Comunission and the Issuer and from each other:

(1) Series 2006 A Bonds Reserve Account,

Section 4.03. Covenants of the Issuer as to Systern Revenues and Funds,
.. Solong as the Series 2006 A Bonds shall be outstanding and unpaid, or.until there shall have ..

been set apart, a sumn sufficient to pay, when due or at the earliest practical prepayment date,
the entire principal of the Series 2006 A Bonds remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the holder of the
Series 2006 A Bonds as follows:

" A.  REVENUEFUND. The entire Gross Revenues derived from the
operation of the System, and all parts thereof, and all Tap Pees received, shall
be deposited as collected by the Issuer in the Revenue Fund established with the
Depository Bank. The Revemue Pund shall constitute a trust fund for the
purposes provided herein and shali be kept separate and distinet from all other
funds of the Issuer and the Depository Bank and used only for the purposes and
in the manner provided herein.

B.  DISPOSITION OF REVENUES. All Revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priotity:

(1) The Issuer shall first, each month, pay from the monies in
the Revenue Fund all current Operating Expenses.

(2} The Issuer shall pext, each month, on or before the due
date of payment of each installment on the Prior Bonds and the
Series 2006 A Bonds transfer from the Revenue Fund and remit
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(i} to the National Finance Office designated in the Prior Bonds
(or such other place as may be provided pursuant to the Prior
Bonds) the amounts required to pay the-principal and interest, if
any, on the Prior Bonds; and (ii) to the Paying Agent the amount
required to pay the interest on the Series 2006 A Bonds and to
amortize the principal of the Series 2006 A Bonds over the life of
the Series 2006 A Bonds. All payments with respect to principal
of and interest on the Prior Bonds and the Series 2006 A Bonds
shail be made on an equal pro rata basis in accordance with the
respective aggregate principal amounts thereof outstanding and on
a parity with each other.

(3) The Issuer shall next, (i) on the date specified in the Prior
Resolutions, transfer from the Revenue Fund and remit to the
Depository Bank the amounts required for deposit into the
Reserve Fund for the Prior Bonds; provided, that as tong as the
Prior Bonds are outstanding, the Issuer must accumujate and
maintain in the Reserve Fund the aggregate sum of $20,824; and
(ii) remit to the Commission, commencing the month following
the closing date for deposit in the Series 2006 A Bonds Reserve
Account, an amount equal to 1/120th of the Series 2006 A Bonds
Reserve Requirement, until the arount in the Series 2006 A
Bonds Reserve Account equals the Series 2006 A Bonds Reserve

“Réquirement; provided that; no-further payments shall be made

into the Series 2006 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 2006 A Bonds
Reserve Requirement.

(4) The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit to the Depository Bank
for deposit in the Renewal and Replacement Fund, the amounts
required by the Prior Resolutions and 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 ail other funds of the
Issuer or of the Depository Bank and shall be invested and
reinvested in accordance with Article VIII hereof. Withdrawals
and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs,
improvements or extensions to the System; provided, that any
deficiencies in any Reserve Account (except to the extent such
deficiency exists because the required payments into such account
have not, as of the date of determination of a deficiency, funded
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such account to the maximum exient required hereof) shail be
promptly eliminated with monies from the Renewal and
Replacement Fund.

(5) Afier all the foregoing provisions for use of monies in the
Revenue Fund have been fully complied with, any monies
remaining therein and not permitted to be retained therein may be
used to prepay mstallments of the Prior Bonds and the
Series 2006 A Bonds, pro rata, or for any lawful purpose.

The Depository Bank and the Commission, as applicabie, are hereby
designated as the Fiscal Agents for the administration of the Renewal and
Replacement Fund and the Series 2006 A Bonds Reserve Account, and all
amounts required for the Renewal and Replacement Fund and
Series 2006 A Bonds Reserve Account will be deposited therein by the Issuer
upon transfers of funds from the Revenue Fund at the times provided herein,
as applicable, together with written advice stating the amount remitted for
deposit into each such fund.

All the funds provided for in this Section shall constitute trust funds and
shall be used only for the purposes and in the order provided herein, and until
so used, the Purchaser shall have a lien thereon for further securing payment
of the Series 2006 A Bonds and the interest thereon.

Any withdrawals from the Series 2006 A Bonds Reserve Account which
result in a reduction in the balance of the Series 2006 A Bonds Reserve
Account to below the Series 2006 A Bonds Reserve Requirement shall be
subsequently restored, on a pro rata basis, from the first Net Revenues
available after all required payments have been made with respect to the
principal of and interest on the Prior Bonds and the Series 2006 A Bonds.
Monies in the Series 2006 A Bonds Reserve Account shafl be used only for,
and are hereby pledged for, the purpose of paying principal of and interest on
the Series 2006 A Bonds as the same shall come due, when other monies of the
Issuer are insufficient therefor, and for no other purpose.

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

Subject to the Prior Resolutions, the Depository Bank and the
Commission, as applicable, at the direction of the Issuer, shall keep the monies
in the Renewal and Replacement Fund and the Series 2006 A Bonds Reserve
Account, as applicable, invested and reinvested to the fullest extent possibie in
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accordance with applicable law, and to the extent practicable, in Qualified
Investments having maturities consonant with the required use thereof.
Investrments in any fund or accouni under this Bond Legislation shall, unless
otherwise provided herein or required by law, be valued at the lower of cost or
the then current market value, or at the redemption price thereof if then
redeemable at the option of the holder, including vatue of accrued interest and
giving effect to the amortization of discount, or at par if such investment is held
by the "consolidated fund" managed by the West Virginia Board of Treasury
Investments. Any investment shall be held in and at aill times deemed a part of
the fund or account in which such monies were originally held, and interest
accruing thereon and any profit or loss realized from such investment shall be
credited or charged to the appropriate fund or account. Earnings from monies
in the Renewal and Replacement Fund and the Series 2006 A Bonds Reserve
Account, 50 long as the respective reserve requirement is on deposit and
maintained therein, shall be paid annually into the Revenue Fund by the
Depository Bank and the Comnission, as applicable.

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

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

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

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

G. GROSS REVENUES. The Gross Revenues of the System shall
only be used for purposes of the System.
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ARTICLE ¥

GENERAL COVENANTS

Section 5.01. General Statement. So long as the Series 2006 A Bonds
shall be outstanding and unpaid, or until there shall have been set apart a sum sufficient to
prepay the entire principal of the Series 2006 A Bonds remaining unpaid, together with
interest accrued and to accrue thereon to the date of prepayment, the covenants and
agreements contained herein shall be and constitute valid and legally binding covenants
between the Issuer and the Bondholder.

Section 5.02. Rates. So long as the Prior Bonds are outstanding, the
Issuer will maintain rates as required in the Prior Resolutions. The Issuer will, in the manner
provided in the Act, fix and collect such rates, fees or other charges for the services and
facilities of the System, and revise the same from time to time whenever necessary, as will
always provide Revenues in each Fiscal Year sufficient to produce Net Revenues equal io not
less than 110% of the annual debt service on the Series 2006 A Bonds and the Prior Bonds
and sufficient to make the payments required herein inio all funds and accounts and all the
necessary expenses of operating and mainfaining the System during such Fiscal Yenar and
such rates, fees and other charges shall not be reduced so as to be insufficient to provide
adequate Revenues for such purposes.

. Section 5.03.. Sale of the System. So long as the .Prior. Bonds are
outstandmg, the Issuer shall not sell mortgage, lease or otherwise dispose of the System or
any part thereof, except as provided in th Prior Resolutions. The System will not be sold
without the prior written consent of the Purchaser so long as the Series 2006 A Bonds are
outstanding. Such consent will provide for disposition of the proceeds of any such sale,

" Section 5.04. Issuance of Additional Parity Bonds. So long as the Prior
Bonds are outstanding, no additional Parity Bonds or obligations payable out of any of the
Revenues of the System shall be issued, except as set forth in the Prior Resolution.

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2006 A Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the construction or acquisition of extensions, improvements or betterments to the
Systemn or refunding the Prior Bonds or the Bonds issued pursuant hereto or subsequent
Parity Bonds, or any combination of 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 [ndependent Certified Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
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hereinafter provided for, from the System during any 12 consecutive moenths, within the
18 months immediately preceding the date of the actual issuance of such Parify 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 principai of and interest, if any, on the
following:

(I)  The Bonds Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Bond Legislation then Qutstanding; and

(3)  The Parity Bonds then proposed {o be issued.

The “estimated average increased annual Net Revenues to be received in each
of the 3 succeeding years,” as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from (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 the certificate of the
Independent Certified Public Accountants.

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

© All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shail be for the equal benefit, protection and
security of the Holder of the Series 2006 A Bonds and the Helders of any Parity Bonds
subsequently issued from time to fime 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 reverues, without preference of any Bond. The Issuer shail
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
paymenis required for Bonds theretofore issued pursuant to this Bond Legislation.

Parity Bonds shall not be deemed to inciude 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 Bonds on such Revenues. The Issuer shall not issue any
obligations whatsoever payable from the revenues of the System, or any part thereof, which
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rank prior to or, except-in the manner and under the conditions provided in this section,
equatly, as to lien on and source of and security for payment from such revenues, with the
Bond.

Mo Parity Bonds shall be issued any time, however, unless all the payments
provided for in this Bond Legislation with respect to the Bonds then Outstanding, and any
other payments provided for in this Bond Legislation, shall have been made in full as
required to the date of delivery of such Parity Bonds, and the Issuer shall then be in fuli
compliance with ail the covenants, agreements and terms of this Bond Legislation.

Section 5.05. Insurance and Bonds. A. The Issuer hereby covenants and
agrees that it wili, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Series 2006 A Bonds remain outstanding,
insurance with a reputable insurance carrier or carriers covering the following risks and in
the following armounts:

(i) Fire, Lightning, Vandalism, Malicious Mischief
and Extended Coverage Insurance, to be procured upon any
portion of the System now in use, on all above-ground structures
of the Systern and mechanical and electrical equipment in place
or stored on the site in an amount equal to the full insurable value
thereof. Im the event of any damage to or destruction of any
portion of the System, the Issuer will promptly arrange for the
application of the insurance proceeds for the repair or
reconstruction of such damaged or destroyed portion.

(it  Public Liability Insurance, with Hits of not less
than $500,000 for one or more persons injured or killed in one
accident to protect the Issuer from claims for bodily injury and/or

" death, and not less than $200,000 to protect the Issuer from
claims for damage to property of others which may arise from the
operation of the System, such insurance to be procured not later
than the date of delivery of the Series 2006 A Bonds,

(iii)  Vehicular Pubtic Liability Insurancein the event the
Issuer owns or operates any vehicle in the operation of the
System, or in the event that any vehicle not owned by the [ssuer
is operated at any time or times for the benefit of the Issuer, with
limits of not less than $500,000 for one or more persons injured
or kilied in one accident to protect the Issver from claims for
bodily injury and/or death, and not less than $200,000 to protect
the Issuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance to be
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procured prior to acquisition or commencement of operation of
any such vehicle for the Issuer.

(iv) Workers' Compensation Coverage for Al
Employees of the District Eligible Therefor and Performance and
Payment Bonds, such bonds to be in the amounts of 100% of the
construction contract, witl be required of each prime confractor,
and such payment bonds have been or will be filed with the Clerk
of the County Commission of said County prior to
commencemment of construction in compliance with West Virginia
Code Section 38-2-39, Workers' compensation coverage shall be
maintained as required by the laws of the State of West Virginia.

(v} Flood Insurance to be procured, to the extent
availabie at reasonable cost fo the Issuer.

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

{vii) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this Section, so long
as the Series 2006 A Bonds are outstanding, the Issuer will carry
insurance and bonds or cause insurance and bonds fo be carried
for the protection of the Issuer with insurance carriers or bonding
companies acceptable to Purchaser.

B.  All insurance proceeds awarded to the Issuer that are not applied to the
repair or replacement of the subject property damaged or destroyed, shall be applied by the
Issuer to prepayment of the Bond, unless otherwise consented to in writing by the
Bondholder.

Section 5.06. Statutory Mortgage Lien. For the further protection of the
Holder of the Bond, a statutory mortgage lien upon the System is granted and created by the
Act, which statutory mortgage lien is hereby recognized and declared to be valid and binding
and shall take effect immediately upon the delivery of the Series 2006 A Bonds, on a parity
with the Prior Bonds.

Section 5.07. Fiscal Year; Budget. While the Series 2006 A Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be
operated and maintained on a Fiscal Year basis commencing on July 1 of each year and
ending on the following June 30, which period shall also constitute the budget year for the
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operation and maintenance of the System. Not later than 30 days prior to the beginning of
each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the ensuing year, and no
expenditures for operation and maintenance expenses of the System in excess of the Annual
Budget shall be made during such Fiscaj Year unless unanimously authorized and directed
by the Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser
by the beginning of each Fiscal Year.

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

Section 5.08. Compensation of Members of Governing Body The Issuer
hereby covenants and agrees that no compensation for policy direction shall be paid to the
members of the Governing Body in excess of the amount permitted by the Act. Payment of
any compensation to any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet all payments
provided for herein, nor when there is default in the performance of or compliance with any
covenant or provision hereof.

Section 5.09. Books and Records: Audits. The Issuer will keep books
and records of the System, which shall be separate and apart from all other books, records
and accounts of the Issuer, in which complete and correct entries shall be made of ail
transactions relating to the System, and the Purchaser shall have the right at all reasonable
times to inspect the System and all records, accounts and data of the Issuer relating thereto,

The Issuer shall, at least once a year, cause said books, records and accounts
of the System to be properly audited by an independent competent firm of certified public
accountants and shall mail a copy of such audit report to the Purchaser. The Issuer shall
further comply with the Act with respect to such books, records and accounts.

Section 5.10. Maintenance of System. The Issuer covenants that it will
continuously operate, in an economicat and efficient manner, and maintain the System as a
revenue-producing utility as herein provided so long as the Series 2006 A Bonds are
outstanding.

Section5.11. No Competition. To the extent legally alowable, the Issuer
will not permit competition with the System within its boundaries or within the territory
served by it and will not grant or cause, consent to or allow the granting of any franchise,
permit or other authorization for any person, firm, corporation, public or private body,
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agency or instrumentality whatsoever to provide any of the services supplied by the System
within the boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETC.

Section 6.01. Initial Schedule of Rates and Charges; Rules . A. The
initial schedule of rates and charges for the services and facitities of the System, subject to
change consonant with the provisions hereof, shall be as set forth in the Commission Order
of the Public Service Commission of West Virginia, entered onJune __, 2006, Case No. 05-
0606-PWD-CN, which Final Order is incorporated herein by reference as a part hereof.,

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

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

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

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

F.  The Issuer, to the extent permitted by law, will not accept payment of

any water bill from a customer served with water and sewer services by the Issuer without
payment at the same time of a sewer bill owed by such customer for the same premises.
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ARTICLE VII

TAX COVENANTS

Section 7.01. Tax Covenants. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Net Proceeds of the Series 2006 A Bonds are used for Private
Business Use if, in addition, the payment of more than 10% of the principal or 10% of the
interest due on the Series 2006 A Bonds during the term thereof is, under the terms of the
Series 2006 A Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Private Business Use or in payments in respect
of property used or to be 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 (i) and that, in the event that both (A) in excess of 5% of
the Net Proceeds of the Series 2006 A 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 2006 A
Bonds during the term thereof is, under the terms of the Series 2006 A Bonds or any
underlying arrangement, directly or indirectly, secured by any interest in property used or
to be used for said Private Business Use or in 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
Tssiier, in respect of property or borrowed money used or tobe used for said Private Business
Use, then said excess over said 5% of Net Proceeds of the Series 2006 A 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 2006 A Bonds is 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 related. All of the
foregoing shall be determined in accordance with the Code.

B. PRIVATE LLOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% of the Net Proceeds of the Series 2006 A Bonds or $5,600,000
are used, directly or indirectly, to make or finance a loan (other than loans constituting
Nonpurpose Investments) to persons other than state or local government units.

C. 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 2006 A Bonds to be "federally guaranteed” within the meaning of
Section 149(b) of the Code.

D. INFORMATION RETURN. The Issuer will file all statements,
instroments and refurns necessary to assure the tax-exempt status of the Series 2006 A Bonds
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and the interest thereon, including without limitation, the information return required under
Section 149(e) of the Code.

E. FURTHER ACTIONS. The Issuer will take all actions that may be
required of it so that the interest on the Series 2006 A 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 which would adversely affect such exclusion.

Section 7.02. Arbitrage and Tax Exemption. The Issuer covenants that
(i) it shall not take, or permit or suffer to be taken, any action with respect to the gross or
other proceeds of the Series 2006 A Bonds which would cause the Series 2006 A Bonds to
be an "arbitrage bond” within the meaning of Section 148 of the Code, and (ii) it will take
all actions that may be required of it (inctuding, without impiied limitation, the timely filing
of a Federal information return with respect to the Series 2006 A Bonds) so that the interest
on the Series 2006 A Bonds will be and remain excluded from gross income for Federal
income tax purposes, and will not take any actions which would adversely affect such
exclusion.

Section 7.03. Tax Certificate and Rebate ., The Issuer shall daliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate and
other tax matters as a condition to issuance of the Series 2006 A Bonds, In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 2006 A Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from talcing such actions, as may
be necessary to fully comply with such Section 148{(f) of the Code and such Regulations,
regardless of whether such actions may be contrary to any of the provisions of this Bond
Legislation.

" The Issuer shail calculate, annuaily, the rebatable arbitrage, determined in
accordance with Section 148(f) of the Code. The Issuer shall pay, or cause {0 be paid, to the
United States, the rebatable arbitrage in accordance with Section 143(f) of the Code and such
Regulations. The Issuer shall remit payments to the United States in the time and at the
address prescribed by the Regulations as the same may be in time to time in effect with such
reports and statemnents as may be prescribed by such Regulations. The lssuer 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 basis as
the Issuer or the Depository Bank may deem appropriate in order to assure compliance with
this Section 7.03. The Issver shall keep and retain, or cause to be kept and retained, records
of the determinations made pursnant to this Section 7.03 in accordance with the requirements
of Section 148(f) of the Code and such Reguiations.
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ARTICLE VIII

DEFAULT AND REMEDIES

Section 8.01. Events of Default. A. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2006 A Bonds:

1. If default occurs in the due and punctual payment of the principal
of or interest on the Series 2006 A Bonds; or

(A) If default occurs in the Issuer's observamce of any of the
covenants, agreements or conditions on its part relating to the Series 2006 A
Bonds set forth in this Bond Legislation, any supplemental resolution, or in the
Series 2006 A Bonds, and such default shall have continued for a period of”
30 days after the Issuer shail have been given written notice of such defauit by
the Paying Agent, Depository Bank, any other bank or banking association
holding any fund or account hereunder or a Holder of a Series 2006 A Bonds;

(B) Ifthe Issuer files a petition seeking reorganization or arrangernent
under the federal bankruptcy laws or any other applicable law of the
United States of America; or

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

Section 8.02, Remedies. Upon the happening and continuance of any
Event of Defauilt, the Registered Owner of the Series 2006 A 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 appropriate proceeding enforce all rights of such Registered Owner
inctuding 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 Series
2006 A 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 Owner of the Series 2006 A Bonds, and
(v) by action or bill in equity enjoin any acts in violation of the Bond Legislation with respect
to the Series 2006 A Bonds, or the rights of such Registered Owner.

No remedy by the terms of this Resolution conferred upon or reserved to the
Bondholders is intended to be exclusive of any other remedy, but each and every such
remedy shall be cummtative and shall be in addition to any other remedy given to the
Bondholders hereunder or now or hereafter existing at law or by statute. All rights and
remedies of the Holders of the Series 2006 A Bonds shall be on a parity with those of the
Holders of the Prior Bonds.
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ARTICLE IX

DEFEASANCE

Section 9.01, Defeasance, If the Issuer shall pay or cause o be paid, or
there shall otherwise be paid, to the respective Holder of the Series 2006 A Bonds, the
principal of and interest due or to become due thereon, at the times and in the manner
stipulated therein and in this Bond Legislation, then this Bond Legislation and the pledge of
Net Revernues and other monies and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the Registered Owner of the
Series 2006 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 on the
Series 2006 A Bonds from gross income for federal income {ax purposes.

The payment of the Series 2006 A Bonds with either monies in an amount which
shal] be sufficient, or securities the principal of and the interest on which, when due, will
provide monies which, together with the monies, if any, deposited with the Paying Agent at
the same or earlier time, shall be sufficient, to pay as and when due the principal installinents
of and interest on the Series 2006 A Bonds shall be deemed to have been paid within the
meaning and with the effect expressed in the first paragraph of this section. The Series 2006
A Bonds shall, prior to the maturity 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
deposited with the Paying Agent; either monies in an amount which shall be sufficient, or
securities the principal of and the interest on which, when due, wili provide monies which,
together with other monies, if any, deposited with the Paying Agent at the same time, shall
be sufficient to pay when due the principal installments of and interest due and to become due
on the Series 2006 A Bonds on and prior to the maturity dates thereof. Neither securities nor
monies deposited with the Paying Agent pursuant to this section nor principal or interest
payments on any such securities shall be withdrawn or used for any purpose other than, and
shall be held in trust for, the payment of the principal installments of and interest on the
Series 2006 A Bonds; provided, that any cash received from such principal or interest
payments on such securities deposited with the Paying Agent, 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 principat installments of and interest to become due
on the Series 2006 A Bonds on and prior to the maturity dates thereof, and interest earned
from such reinvestments shall be paid over to the Issuer as received by the Paying Agent,
free and clear of any trust, lien or pledge. For the purpose of this section, securities shall
mean and include only Government Obligations.
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ARTICLE X

MISCELLANEOUS

Section 10.01. Amendment or Modification of Bond Legislation . This
Bond Legislation may not be amended or modified after final passage without the prior
written consent of the Registered Owner; provided, however, that this Bond Legislation may
be amended without the consent of the Registered Owner as may be necessary to asstre the
exclusion of interest on the Series 2006 A Bonds from gross income of the Registered Owner
for federal income tax purposes.

Section 10.02, 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 shail not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or
the Series 2006 A Bonds.

Section 10.03. Table of Contents and Headings. The table of contents and
headings of the articles, sections and subsections hereof are for convenience of reference
only, and shali not affect in any way the meaning or interpretation of any provision hereof,

Section 10.04. Conflicting Provisions Repealed. All orders, indentures,
or zesolutions-and or parts thereof in conflict with the provisions of this-Resclution 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 Outstanding.

~ Section 10.05. 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 mermbers of the Governing
Body were at all times when any actions in connection with this Resolution occurred and are
duly in office and duly gqualified for such office.

Section 10,06, Effective Date .  This Resolution shall take effect
immediately upon adoption.
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Adopted this 2&th of June, 2006.

0
77

Chairman
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CERTIFICATION

Certified a true copy of a Bond Resolution duly adopted by the Public Service
Board of Green Spring Valley Public Service District on the 28th day of June, 2006.

Date: June 29, 2006,

e / W24 ﬂ [d/m
o7

Secretar§

06,13.06
354410.00002
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GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

Water Refunding Bonds, Series 2006 A
(Branch Banking and Trust Company)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATE,
MATURITY, INTEREST RATE AND OTHER TERMS OF
THE WATER REFUNDING BONDS, SERIES 2006 A, OF
GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT;
AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO BRANCH BANKING AND
TRUST COMPANY; AND MAKING OTHER PROVISIONS
AS TO THE BONDS.

WHEREAS, the public service board (the "Governing Body") of Green Spring
Valley Public Service District (the "Issuer”) has duly and officially adopted a resolution on
June 28, 2006 (the "Bond Resolution"), entitled:

RESOLUTION AUTHORIZING THE REFUNDING OF THE
WATER REVENUE BONDS, SERIES 1983 AND SERIES 1985
(GMAC), OF GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT AND THE ACQUISITION OF CERTAIN
EQUIPMENT TO BE USED IN CONNECTION WITH THE
OPERATION OF THE EXISTING PUBLIC WATERWORKS

¢ FACILITIES OF THE DISTRICT THROUGH THEISSUANCE
BY THE DISTRICT OF NOT MORE THAN $300,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REFUNDING BONDS, SERIES 2006 A; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE HOLDER OF SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

WHEREAS, the Bond Resolution provides for the issuance of Water Refunding

Bonds, Series 2006 A, of the Issuer (the "Bonds™ or the "Series 2006 A Bonds"), i1 an
aggregate principal amount of not more than $300,000, all in accordance with Chapter 16,
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Article 13A of the West Virginia Code of 1931, as amended (the "Act”); and in the Bond
Resolution, it is provided that the date, the maturity date, interest rate 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 Bonds are proposed to be purchased by Branch Banking and
Trust Company, Charleston, West Virginia (the "Purchaser”), pursuant to the terms of the
commitment letter dated June 8, 2006, a copy of which is attached hereto and made a part
hereof (the “Commitment Letter™); and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution {the "Supplemental Resolution”) be adopted and that the date, the
maturity date, the interest rate and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters refating to the Bonds be herein provided for.

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

Section 1.  Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there is hereby authorized and ordered to be issued the Water
Refunding Bonds, Series 2006 A, of the Issuer, originally represented by a single Bond,
numbered AR-1, in the principal amount of $238,197. The Series 2006 A Bonds shall be
dated June 29, 2006, shall mature on June 29, 2017 and shall bear interest as follows:

~A.  Interest on the Bonds shall be payable at a rate of 4.76% per
annum (hereinafter sometimes called the "Tax-Lixempt Rate "). Interest shall
be computed on the basis of a year of 360 days, and the actual number of days
in a month (acmal number of days divided by 360) payabie for the actoal
number of days elapsed during any portion of a month.

B.  Notwithstanding any other provision herein, in tle event the
interest on the Bonds is declared to be includible in gross income for federal
income tax purposes by the Intermal Revenue Service {"Determination of
Taxability"), interest on the Bonds shall be payable at a rate of 7.63% per
anpum (hereinafter sometimes called the "Taxable Rate"). Interest at the
Taxable Rate shall commence to accrue on the date of Determination of
Taxability and such interest rate shall be charged retroactively and
prospectively for all periods in which interest paid on the Bonds is asserted,
declared or determined to be includible in gross income for federal income tax
purposes, and shall continue until the entire principal of and interest on the
Bonds are paid, notwithstanding that the entire principal amount of the Bonds
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may have been paid in full prior to the Determination of Taxability. Any
interest being past due on the Bonds by reason of such increase shall become
immediately due and payable.

C. The Bond shall be payable in 132 monthly instaliments,
commencing July 29, 2006, and continuing on the 29th day of each month
thereafter to and including June 2%, 2017. The monthly instaliments shall
consist of principal and interest shall be as listed on the debt service scheduie
attached hereto as Exhibir A.

D. Al payments received by the Paying Agent on account of this
Rond shall be applied first to payment of interest accrued on the Bond and next
to payment of principal of this Bond. If not sooner paid, the entire principal
amount of this Bond unpaid on June 29, 2017, together with ali accrued interest
and any other sums due and owing upon this Bond shall be due and payable on
such date.

Section2.  All other provisions relating to the Bonds and the text of the Bonds
sha!l be in substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby approve the terms of the Commitment
Letter, including specifically the 1/2% fee charged by the Purchaser to issue the Bonds ard
the 1% prepayment premium should the Bonds be prepaid prior to maturity.

Section4. The Bonds shall be sold to Branch Banking and Trust Company,
Charleston, West Virginia, and shall be registered in the name of such bank. The price of
the Bonds shall be 100% of par value, there being no interest accrued thereon.

Section5.  The Issuer does hereby appoint and designate Branch Banking and
Trust Company, Charleston, West Virginia, the Registrar and the Paying Agent for the
Bonds,

Section 6.  The Issuer hereby designates the Bonds as "qualified tax-exempt
obligations” within the meaning of Section 265(b}(3)(B) of the Internal Revenue Code of
1986, as amended.

Section 7. The Chairman and Secretary are hereby authorized and directed
to execute and deliver the Bonds and such other documents and certificates required or
desirable in connection with the Bonds hereby and by the Bond Resohution approved and
provided for, to the end that the Bonds may be delivered to the Purchaser on or about
June 29, 2006.

Section 8.  This Supplemental Resolution shall be effective immediately
following adoption hereof,
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Adopted this 28th day of June, 2006.

GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT

. LAY

Its:  Chairman /j/
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Green Spring Valley Public Service District on the 28th day of June, 2006.

Date: June 29, 2006,

[SEAL] /
iy i gfm st
Secretary
06/23/006
354410.00002

CHB26816.1 5



EXHIBIT A

Debt Service Schedule
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~ Green Spring Valley Public Service District
Refinance GMAC Series 1983 and 1985

Compound Period: Monthly

Nominal Annual Rate: 4.760 %

06/22/2006 2:44:09 PM Page

CASH FLOW DATA
Event Date Amount Number Period End Date
1 Loan 06/29/2006 23%,197.00 1
2 Payment 07/29/2006 1,690,00 48 Monthly  06/29/2010
3  Payment 07/29/2010 2,967.00 12 Monthly 06/29/2011
4  Payment 07/29/2011 2,753.64 72  Monthly  06/29/2017
AMORTIZATION SCHEDULE - Normal Amortization
Date Payment Interest Principal Balance
Loan 06/29/2006 238,197.00
1~ 07/29/2006 1,690.00 944.85 74515  237,451.85
2 08/729/2006 1,690.00 941,89 748,11  236,703.74
3 09/29/2006 1,690.00 938.92 751.08  235,952.60
4 10/29/2006 1,690.00 935,95 75405 235,198.61
5 11/29/2006 1,690.00 03295 757.05 234,441,536
6  12/29/2006 1,690.00 029.95 760,05  233,681.51
2006 Totals 10,140.00 5,624.51 451549
7 01/29/2007 1,690,00 026.94 763.06 232,918.45
8  02/28/2007 1,690.00 023,91 766,00  232,15236
G 03/29/2007 1,690.00 020.87 769,13 231,383.23
10 04/29/2007 1,690.00 917.82 772,18  230,611.05
11 05/29/2007 1,690.00 914.76 77524  229,835.81
12 06/29/2007 1,690.00 011.68 778.32 229,057.49
13 07/29/2007 1,690.00 G08.59 78141 228,276.08
14 0R/29/2007 1,690.00 905.50 784.50 227,491.58
15 09/25/2007 1,690.00 902.38 787.62  226,703.96
16 10/29/2007 1,690.00 869,26 790.74  225,913.22
17 11/29/2007 1,690.00 896,12 79388 225,119.34
18 12/29/2007 1,690.00 292.97 797.03 22432231
2007 Totals 20,280.00  10,920.,80 9,359,20
19 01/29/2008 1,690.00 889.81 300,19 223,522,12
20 02/29/2008 1,690.00 286.64 803.36 222,718,776
21 03/29/2008 1,690.00 883.45 806.55 221,912.21
22 04/29/2008 1,690.00 880.25 R09.75 221,102.46
23 05/29/2008 1,690.00 877.04 B12.96  220,289.50
24 06/29/2008 1,690.00 873.82 16,18  219,473732
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25
26
27
28
29
30
2008 Totals

31
32
33
34
35
36
37
38
39
40
41
42

2009 Totals )

43
44
45
46
47
48
49
50
51
52
53
54
2010 Totals

55
56
57
58
59
60
61
62
63
64
65
656
2011 Totals

07/29/2008
08/29/2008
09/29/2008
10/29/2008
11/29/2008
12/29/2008

01/29/2009
02/28/2009
03/29/2009
04/29/2009
05/29/2009
06/29/2009
07/29/2009
08/29/2009
09/25/2009
10/29/2009
11/29/2009
12/29/2009

01/29/2010
02/28/2010
03/29/2010
04/29/2010
05/29/2010
06/29/2010
07/29/2010
08/29/2010
09/29/2010
10/29/2010
11/29/2010
12/29/2010

01/29/2011
02/28/2011
03/29/2011
04/29/2011
05/29/2011
06/29/2011
07/29/2011
08/29/2011
09/29/2011
10/29/2011
11/29/2011
12/25/2011

1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
20,280.00

1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
20,280.00

1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
2,967.00
2,967.00
2,967.00
2,967.00
2,967.00
2,967.00

27,942.00

2,967.00
2,967.00
2,967.00
2,967.00
2,967.00
2,967.00
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64

34,323.84

870.58
867.33
864.06
860.79
857.50
854.20
10,465.47

850.88
847.55
§44.21
840.86
837.49
834.11

~ 830.71
827.30
823.88
820.44
817.00
813.53

9,987.96

§10.06
806.57
803.06
799.54
796.01
792.46
788.90
780.26
771.59
762.88
754.14
745.36
9,410.83

736.55
727.70
718.82
709.90
700.95
691.96
682.93
674.72
666.47
658.20
649.88
641.54
8,250.62

819.42
822.67
1 825.94
829.21
832.50
835.80
9,814.53

839.12
842,45
845.79
849.14
852.51
§55.89
859.29
862.70
866.12
869.56
873.00
876.47
10,292.04

879.94
883.43
886,94
890,46
893.99
897.54
2,178.10
2,186.74
2,195.41
2,204.12
2,212.86
2,221.64
18,531.17

2,230.45
2,239.30
2,248.18
2,257.10
2,266.05
2,275.04
2,070.71
2,078.92
2,087.17
2,095.44
2,103.76
2,112.10
26,064.22
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218,653.90
217,831,23
217,005.29
216,176.08
215,343.58
214,507.78

213,668.66
212,826.21
211,980.42
211,131.28
210,278.77
209,422.88
208,563.59
207,700.89
206,834.77
205,965.21
205,092.21
204,215.74

203,335.80
202,452.37
201,565.43
200,674.97
199,780.98
108,883.44
196,705.34
194,518.60
192,323.19
190,119.07
187,906.21
185,684.57

183,454.12
181,214.82
178,966.64
176,709.54
174,443.49
172,168.45
170,097.74
168,018.82
165,931.65
163,836.21
161,732.45
159,620.35
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67

68

69
70
71
72
73
74
75
76
77
78
2012 Totals

79
80
81
82
83
84
85
86
87
88
%9
90
2013 Totals

91

92

93
94
95
96
o7
98
99
100
101
102
2014 Totals

103
104
105
106
107
108

109 -

110

01/25/2012
02/29/2012
03/29/2012
04/29/2012
05/29/2012
06/29/2012
07/29/2012
08/29/2012

0972972012

10/29/2012
11/29/2012
12/29/2012

01/29/2013
02/28/2013
03/29/2013
04/29/2013
05/29/2013
06/29/2013
07/29/2013

" 08/29/2013

09/29/2013
10/29/2013
11/29/2013
12/29/2013

01/29/2014
02/28/2014
03/29/2014
04/29/2014
05/29/2014
06/29/2014
07/29/2014
08/29/2014
09/29/2014
10/29/2014
11/29/2014
12/25/2014

01/29/2015
02/28/2015
03/25/2015
04/25/2015
05/29/2015
06/29/2015
07/29/2015
08/29/2015

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64

33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64

33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64

33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2.753.64
2,753 .64
2,753.64

633.16
624.75
616.30
607.83

599.32 -

590.77
582.19
573.58
564,93
556.25
547.53
538.78

7,035.39

~529.99

521.17
512,32
503.43
494.50
485.54
476.54
467.51
458.44
449.34
440.20
431.02
5,770.00

421.81
412.56
403.27
393.95
384.59
375.19
365.76
356.29
346.78
337.23
327.64
318.02

4,443.09

308.36
298.66
288.92
279.15
269.33
259,48
24958

1239.65

2,120.48
2,128.89
2,137.34
2,145.81
2,154.32
2,162.87
2,171.45
2,180.06
2,188.71
2,197.39
2,206.11
2,214.86
26,008.29

2,223.65
2,232.47
2,241.32
2.250.21
2,259.14
2,268.10
2,277.10
2,286.13
2,295.20
2,304.30
2,313.44
2,322.62

27,273.68

2,331.83
2,341.08
2,350.37
2,359.69
2,369.05
2,378.45
2,387.88
2,397.35
2,406.86
2,416.41
2.426.00
2,435.62
28,600.59

2,445.28
2,454.98
2,464.72
2,474.49
2,484.31
2,494.16
2,504.06
2,513.99
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157,499.87
155,370.98
153,233.64
151,087.83
148,933.51
146,770.64
144,599.19
142,419.13
140,230.42
138,033.03
135,826.92
133,612.06

131,388.41
129,155.94
126,914.62
124,664.41
122,405.27
120,137.17
117,860.07
115,573.94
113,278.74
110,974.44
108,661.00
106,338.38

104,006.55
101,665.47
99,315.10
96,955.41
94,586.36
92,207.91
$9,820.03
87,422.68
85,015.82
82,599.41
80,173.41
77,737.79

75,292.51
72,837.53
70,372.81
67,898.32
65,414.01
62,919.85
60,415,79
57,901.80
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111
112
113
114
2015 Totals

115
116
117
118
119
120
121
122
123
124
125
126
2016 Totals

127
128
129
130
131
132
2017 Totals

Grand Totals

09/25/2015
10/29/2015
11/29/2015
12/29/2015

01/29/2016
02/29/2016

03/29/2016

04/29/2016
05/29/2016
06/29/2016
07/29/2016
08/29/2016
09/26/2016
10/29/2016
11/29/2016
12/29/2016

01/25/2017

- 02/28/2017

03/29/2017
04/29/2017
05/29/2017
06/29/2017

2,753.64
2,753.64
2,753.64
2,753.64

33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64

33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
16,521.84

314,986.08

226.68
219.67
209.61
199.52
3,051.61

18%.39
17922
169.01
158.76
148.46
138.13
127.75
117.34
106.88
96.38
85.84
75.26
1,562.42

64.63
53.97
4326
32.51
21.7%
11.30
227.38

76,789.08

2,523.96
2,533.97
2,544.03
2,554.12

29,992.07

2,564.25
2,574.42
2,584.63
2,504.88
2,605.18
2,615.51
2,625.89
2,636.30
2,646.76
2,657.26
2,667.80
2,678.38

31,451.26

2,689.01
2,699.67
2,710.38
2,721.13
2,731.93
2,742.34

16,294,46

238,197.00

06/22/2006 3:44:09 PM Page

55,377.84
52,843 .87
£ 50,299.84

47,745.72 -

45,181.47
42,607.05
40,022.42
37,427.54
34,822.36
32,206.85
29,580.96
26,944.66
24,297.90
21,640.64
18,972.84
16,294.46

13,605.45
10,005.78
8,195.40
5,474.27
2,742.34
0.00
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Last interest amount increased by 0.42 due to rounding.



SPECIMEN

GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT
WATER REFUNDING BONDS, SERIES 2006 A

No.R-1 ~ . $238,197

KNOW ALL MEN BY THESE PRESENTS: That on this the 26th day of

. Jane, 2006, GREEN SPRING VALLEY PUBLIC SERVICE DISTRICT, a public

corporation and-political subdivision of the State of West Virginia in Hampshire County of

said Staté (the "Issuer™), for vatue received, hereby promises to pay, solely from the special
funds provided therefor, as hereinafter set forth, tp the order of

- BRANCH BANKING AND TRUST COMPANY -

or rezistered assigns (the "Payes"), the principal sum of TWO HUNDRED THIRTY-EIGHT -

THOUSAND ONE HUNDRED NINETY-SEVEN DOLLARS ($238 197), plus mrerest as
foliows:

A Interest on this Bond shall be payab]e.at arate 0f 4.76% per
enxrun {hereinafter sometimes called the "Tex-Exempt Rate”). Interest shall
be computed om the basis of a year of 360 days, and the actual number of
days in a month (actual number of days divided by 360) payable for the -
actual number of days elapsed during any portion of 2 month.

B, Norwithstanding any other provision herein, in the event the
interest on this Bond is declared to be includible in gross income for federal
income tax purposes by the Internal Revenue Service ("Determination of
Taxability™), interest on this Bond shall he payable at a rate of 7.63% per
annum (hereinafier sometimes called the "Taxable Rawe”). Interest at the
Taxable Rate shall commence to zccrue on the date of Determination of
Taxability and such interést rate shall be charfged rétroactively  and
prospectively for all periods in which interest paid on this Bond s asserted,
declared or determined to be includible in gross income for federal 1 income
tax purposes, 2nd shall continue untif the entire principa} of and interest on
this Bond are paid, notwithstandmg that the entire principal amount of this
Bond may have been paid in full prior to the Determination of Taxability.
Any interest being past due on this Bond by reason of such increase shall
become innmediately due and payable.
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_ C. This Bond shall be payable in 132 installments commencing
on the 28th day of July, 2006, and on the 29th day of each month theresfter,
to and including June 29, 2017. The mwoenthly installments shal] consist of
principal and interest as set forth on Exhibit A attached hereto and
incorporated herein.

D. All payments recejved by the Paymg Agent on account of the
Bond shall be applied first o payment of interest accrued on the Bond and
next to payment of principal of the Bond. If not sooner paid, the ensire
principal amount of this Bond unpaid on June 29, 2017, together wirh all
accrued interest and any other surns due and owing upon this Bond shall be
ciue and payable on such date.

‘The principal of a.nd interest on this Bond is payable in any coin or currenéy
which on the date of payment thereof is legal tender for the payment of public and private
debts under ihe laws of the United States of America, at the office of Branch Banking and
Trust Corpany, Charleston, West Virginia, as Bond Registrar-and Paying Agent.

This Bond is subject to prepayment of the principal balance in whole on a
scheduled payment date with a 1% prepayment premmm

" This Bond is issued to (i) refund the Issuer's Water Revenue Bonds, Series
1983 and Series 1985 (GMAC), and (i) fo pay costs of issuance and related costs, The
cxisting public waterworks facilities of the Issuer, and any further additions, improvements
or extensions thereto are herein called the "System.” This Bond is issued under the authority

of and in full compliance with the Constittion and statutes of the State of West Virginia,
including particularly’ Chapter 16, Article 13A of the West Virglnia Code of 1931, as
amended (the "Act”), and a Resolution duly adopted by the Issuer on June 28, 2005, and a
. Supplemental Resolution, duly adopted by the Issuer on June 28, 2006 (collectively, the

- "Bond Legislation"), and is subject 1o all the terms and conditions thereof.

The principal of and interest on this Bond is payable only from and secured
by a pledge of the Net Revenues to be derived from the operation of the Systern, on 2 parity
with respect to liens, pledge and source of and security for payment with the Issuer’s Water
System Note, Series 1970 (United Stawes Deparunent of Agriculture), dated October 23,
1970, issved 1n the ongmal aggrepate principal amount of $93,000 (the “Series 1970 Bonds™)
and the Water System Note, Series 1989 A (United States Department of Agriculture), dated
September 22, 1989, issued in the original aggregate principal amount of $260,000 (the
“Series'1989 A Bonds”), collectively referred to herein as the “Prior Bonds™.

This Bond doses not consntute a corporate indebtedness of the [ssuer within
the meamng of any constitutional or statory provisions or limirations, not shall the Tsguer
be obligated to pay the same or the mterest hereon except from rthe source set forth above.,
Under the Bond Legislation, the Issuer has entered into certain covenants with the Payee, for

CHR27032.1 2




the terms of which reference is made to said Bond Legisiation. Remedies provided the Payee-
are exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

. Subject 10 the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Bond Registrear
by the registered owner, or by its atturney duly authorized in writing, upon the surrender of
this Bond together with & written instrument of transfer satisfactory 1o the Bond Registrar
duly execured by the registered owner or its attorney duly authorized in wr:tmg

Subject to such registration reqm:emcms, this Bond, under the provision of
the Act is, and has all the qualities and incidents of, a negotisble Instrument under the
Uniform Comrmercial Code of the State of West Virginia.

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

This Bond is hereby designated a "qualified tax-exempt obligation" within
the meaning of Section 265(b)}(3)(B) of the Internal Revenue Code of 1986, as amended.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED thar all acts,

conditions and things required 1o 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 al]

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 sufficienr amount of the Net Revenues of the

System has been pledged to and will be set aside by the Issuer for the. prompt payment of the
principal of and interest on 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 evxdenccd by this Bond 1o the
same extent a3 if wrinen fully herein.

This Bond shall not be valid of obligatory unless authenticated and registered

by the Registrar by the execution of the Repistrar's Certificate of . Aurhenncaticm and
Reglstrauon artached hereto and incorporated hersin,
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: IN WITNESS WHEREQF, GREEN SPRING VALLEY PUBLIC SERVICE
DISTRICT has caused this Bond to be.signed by its Chairman and its corporate seal to be
hereumto affixed hereon and attested by its Secretary, and has caused this Bond to be dated
the day and year first written above.

GREEN SPRING VAR URLIC SERVICE DISTRICT

[SEAL]

CHE27032,1 . 4




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is described in the within-menrtioned Bond
Lepisiation and has been duly registered in the name of the registered owner set forth above,

Date: June 29, 2006

BRAMCH BANKING
as Registrar

D TRUST COMPANY;
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Green Spring Valley Public Service District
Refinance GMAC Series 1983 and 1985

06/22/2006 3:44:09 PM Page 1

EXHIBIT A

Compound Period: Monthly
Nominal Annual Rate: 4:760 %
CASH FLOW DATA
Event Date Amount Number Period End Date
1 . Lom 06/29/2006  238,197.00 1
2 Payment 07/28/2006 1,690.00 48  Monthly  06/29/2010
3 Payment 07/25/2010 2,967.00 " 12 Monthly  06/29/2011
4  Payment 07/29/2011 2,753.64 72 " Monthly . 06/29/2017
AMORTIZATION SCHEDULE - Normal Amortization
Date Payment Interest  Principal Balance
Loan  06/29/2006 238,197.00
1 07/29/2006 1,690.00 944,85 74515  237.451.85
2 08/29/2006 1,690.00 541,89 . 748.11  236,703.74
3 09/29/2006 1,650.00 938,92 751.08  235,952.66
4 10/29/2006 1,690.00 935,95 754.05  235,198.61
5 11/29/2006 1,690,00 932.95 757.05  234,441.56
6 12/29/2006 1,690.00 629.95 760.05  233,681.51
2006 Totals 10,140.00  5,624.51 4,515,49
7 01/29/2007 1,690,00 926.94 763.06  232,918.45
8 02/28/2007 .1,690.00 923.91 766.09 - 232,152.36
9  03/29/2007 - 1,690.00 920.87 769.13  231,383.23
10 04/29/2007 1,690.00 917.82 772.18  230,611.05
11 05/29/2007 1,690.00 914.76 775.24  229,835,81
12 06/29/2007 1,690.00 911.68 77832  229,057.49
13 07/29/2007. . 1,690,00 908.59 78141 '228276.08
14 08/29/2007 1,690.00 ' 905.50 784,50  227,491.58
15 09/29/2007 1,690.00 902.38 787.62  226,703.96
16 10/29/2007 1,690.00 899,26 790.74  225913.22
17 11/29/2007 1,690.00 296.12 793.88  225,119.34
18 12/29/2007 1,690.00 892,97 797.03 22432231
. 2007 Totals 20,280.00  10,920.80 9,359.20 :
19 01/29/2008 1,690.00 889,81 800,19 223,522.12
20 02/29/2008°  1,690.00  886.64 803,36  222,718.76
21 03/29/2008 1,690.00 883.45 806,55 221912.21
22 04/29/2008 1,690.00 880.25 809.75 221,102.46
23 05/29/2008 1,690,00 877.04 812,96  220,289.50
24 06/29/2008 1,690.00 = 873.82 R16.18  219,473.32




25

26

27

28

29

: 30
2008 Totals

31
32
33

34,

35

36

37

38

39

40

41

. 412
2009 Totals

43
44
45

46 .
47,

48

49

50

51

52

.53

. 54
2010 Totals

55
56
57
58
59
60
61
62
63
64
65
66

2011 Totals

07/29/2008
08/29/2008
09/29/2008
10/25/2008

- 11/29/2008

12/29/2008

01/29/2009
02/28/2009
03/25/2009
04/29/2009
05/29/2009

-06/29/2009

07/29/2009
08/29/2009

09/29/2009

10/29/2009
11/29/2009
12/29/2009

01/25/2010

02/28/2010
03/259/2010
04/25/2010
05/25/2010
06/29/2010
07/29/2010
08/25/2010
09/29/2010
10/29/2010
11/29/2010
12/29/2010

01/29/2011
02/28/2011
03/29/2011

04/29/2011 .
-05/25/2011

06/29/2011
07/29/2011
08/29/2011
09/29/2011
10/25/2011
11/29/2011
12/25/2011

1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
1,690.00
20,280.00

1,690.00
1,690.00
1,690.00
1,690.00
1,690.00

. 1,690.00

1,690,00
©1,690.00
©1,690,00

1,690.00

1,690.00 -

1,690.00
20,280.00

1,690.00
1,690.00
1,690.00
1,690.00
1,650.00
1,690.00
2,967.00
2,967.00
2,967.00
2,967.00
2,967.00
2,967,00
27,942.00

2,967.00
2,967.00
2,967.00
2,967.00

-+ 2,967.00

2,967,00
2,753.64
2,753.64
2,753.64
2,753.64

2,753.64 -

2,753.64
3432384

870.58
267,33
264,06
860.79
857.50
854.20

10,465.47.

850.88
847.55
844.21
840.86
837.49
834.11
830,71
_827.30
823.88
820.44
817.00
813.53

9,987.96

810,06 -

806.57
"803.06
799.54

796.01

792.46
788.90
780126
771.59
762.88
754.14
745.36
9,410.83

736.55

727,70
718.82
709.90
700.95
691.96
682.93
674.72
666.47
" 658.20
649.38
641.54
8,259.62

819.42
822.67
825.94
829.21
832.50
835.80
9,814.53

§39.12 .

842.45
845.79
849,14
852.51
855.89
859,29
862,70
B66.12

869.56 -

873.00
876.47
10,292.04

879.94
883.43
886.94
890.46
893.99
897.54
2,178.10
2,186.74
2,195.41
2,204.12
2,212.86
2,221.64
18,531.17

2,230.45
2,239,30
2,248.18
2,257.10
2,266.05

2,275,04 -

2,070,71

207892

2,087.17
2,095 44
2.103.76
2,112.10

26,064.22
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218.,653.90
217,831.23
217,005.29
216,176.08
215,343.58
21450778

213,668.66
212,826.21
211,980.42
211,131.28
210,278.77
209,422.88
208,563.59
207.700.89
206,834.77
205,965.21

. 205,092.21

204,215.74

203,335.80
202,452.37
201,565.43
200,674.97
199,780.98
198,883 44
196,705.34
194,518.60
192,323.19
190,119.07
187,906.21
185,684.57

183,454.12
181,214.82
178.966.64

.176,709.54

174,443 .49
172,168.45 "
170,097.74
168,018.82 -

"165,931.65

163,836.21
161,732.45
159,620.35




67
68
69
70
1
72
73
74
75
76
77
78
2012 Fotals

79
80
81
82
83
B4
85

86

87
g8
89

90

" 2013 Totals

91
92
93
94

. 957

- 96

97

9%

29

100

101

102

2014 Totals

103
104
105
106
107
108
109
110

01/29/2012
02/29/2012
03/29/2012

04/29/2012

035/29/2012
06/29/2012
07/29/2012
08/29/2012
09/29/2012
10/29/2012
11/29/2012
12/29/2012

01/29/2013 °

02/28/2013
03/29/2013
04/29/2013
05/29/2013
06/29/2013
07/29/2013
08/29/2013
09/29/2013

.10/29/2013
11/29/2013 .

12/29/2013

01/29/2014
02/28/2014
03/29/2014
04/29/2014
05/29/2014
06/25/2014
07/29/2014
08/25/2014
09/29/2014
10/29/2014
11/25/2014
12/29/2014

01/28/2015
02/28/2015
03/29/2015
04/29/2015
05/29/2015
06/29/2015
07/29/2013
08/29/2015

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64,
2,753.64
2,753.64

2,753.64 .

2,753.64
33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
2,753.64
"2,753.64
2,753.64
2,753.64
2,753.64
33,043.68

2,753.64

2,753.64,
2,753.64 .

2,753.64
2,753.64
2.753.64
2,753.64

2,753.64°

2,753.64
2,753.64
2,753.64
2,753.64

33,043.68

2,753.64
2,753.64
2,753.64
2,753.64
2,753,64
2,753.64
2,753.64
2,753.64

633.16
624.75
616.30
607.83
599.32
590.77
582,19
573.58
564.93
556.25

' 547.53
538.78

7,035.39

529.99
521,17
512,32
503.43
494,50
485.54

476.54

467.51
458.44
449,34
440.20
431,02
5,770.00

421.81
412.56
403.27
393.95
384,59
375.19

- 365.76

356.29
346.78
337.23

327.64

318.02
4,443.09

308.36
298.66
288.92
279.15
269,33
259,48
24958
239.65

2,120,48
2,128.89
2,137.34
2,145.81
2,154.32
2,162.87
2,171.45
2,180.06
2,188.71
2,197.39
2,206.11
2,214.86
26,008.29

2,223.65
2,232.47

2,241.32.

2,250.21
2,259.14
2,268.10
2,277.10
2,286.13
2,295.20
2,304,30
2,313.44
2,322.62

| 27273.68 .

2,331.83
2,341.08
2,350.37
2,359.69
2,369.05
2,378.45

.2,387.88
2,397.35
2,406.86
2,416.41
2,426.00
2,435,62

28,600.59

2,445.28
2,454.98
2,464.72
2. 474,49
2,434.31
2,494,16
2,504,06
2,513.99
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157,499.87
155,370.98
153,233.64
151,087.83
148,933.51

© 146,770.64

144,559.19
142,419.13
140,230.42
138,033.03

135,826.92 .
133,612.06

131,388.41
129,155,94
126,914.62
124,664.41
122,405.27
120,137.17
117,860,07
115,573.,94

113278.74
110,974.44"

108,661.00
106,338.38

104,006.55
101,665.47
99,315.10
96,955.41
'94,586.36
92,207.91
89,820.03
87,422.68
85,015.82
82.599.41
80,173.41
77,737.79

75,292.51
72,837.53
70,372.81
67,898.32
65,414.01
62,919.85
60,415,79
57,901.80
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111

09/29/2015

76,789.08

238,197.00

2,753.64 226.68 2,523.96  55377.84
112102972015 2,753.64.  219.67 2,533.97  52,843.87
113 11/29/2015 2,753.64 . 200.61 2,544.03 5020984
. 114 12/29/2015 2,753.64 . 199.52 2,55412 4774572
2015 Totals 33,043.68  3,051.61 - 20,992.07
115 01/29/2016 2,753.64 189.39 . 256425  45,181.47
116  02/29/2016 2,753.64 179.22 2,57442  42.607.05
117  03/29/2016 2,753.64 165.01 2,584.63  40,022.42
118 04/29/2016 2,753.64 158,76 2,59488  37,427.54
119 05/29/2016 2,753.64 148.46 2,605,183  34,822.36
120 06/29/2016 2,753.64 138.13 2,61551  32,206.85
121 ° 07/29/2016  * 2,753.64 127.75 2,625.89  29,580,96
122 08/29/2016 2,753.64 117.34 2,636,30  26,944.66
123 09/29/2016 2,753.64 106.88 2,646.76 " 24,297.90
124 10/29/2016 2,753.64 96.38 2.657.26  21,640.64
125 11/29/2016. - 2,753.64 85.84 2,667.80  18,972.84
126 12/29/2016 2,753:64 7526 2,67838  16,294.46
2016 Totals 33,043.68 . 1,592.42  731,451.26
127 01/29/2017 2,753.,64 64.63 2,689.01 13,605.45.
128 02/28/2017 ' 2.753.64 53.97 2,699.67  10,905.78
129 03/259/2017 2,753.64 43,26 2,710.38 8,195.40
130 04/29/2017 2,753.64 32.51 2,721.13 5474.27
131 05/29/2017 2,753.64 . 21.71 2,731.93 2,742.34
. 1327 06/29/2017 2,753.64 11.30 2,742.34 0.00
2017 Totals 16,521.84 227.38  16,294.46
Grand Totals 314,986.08




06/22/2006 3:44:09 PM Page 5

Last intercst amount increascd by 0.42 due to rounding. .
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