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Phase I Sewer Project

COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS TO THE
SEWER PORTION OF THE EXISTING PUBLIC COMBINED
WATERWORKS AND SEWERAGE FACILITIES OF COWEN PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $1,270,000 IN AGGREGATE
PRINCIPALL. AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A (UNITED
STATES DEPARTMENT OF AGRICULTURE); DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE BONDS;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE HOLDER OF THE BONDS; AND PROVIDING
WHEN THIS RESOLUTION SHALL TAKE EFFECT.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF COWEN PUBLIC
SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS
Section 1.01.  Authority for this Resolution. This Resolution (together with any order
or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™) is adopted pursuant to

the provisions of Chapter 16, Article 13A 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. Cowen Public Service District (the “Issuer”) is a public service district, a public
corporation and political subdivision of the State of West Virginia in Webster County of said State, duly
created pursuant to the Act by the County Commission of Webster County.

B. The Issuer currently owns and operates a public combined waterworks and
sewerage system. However, it is deemed necessary and desirable for the health, safety, advantage,
convenience, and welfare of the inhabitants of the Issuer that there be acquired, constructed, and
maintained certain improvements and extensions to the sewer portion of the existing combined
waterworks and sewerage facilities consisting of upgrades to the wastewater treatment plant and all
necessary appurtenances (the “Project”), (the existing public combined waterworks and sewerage
facilities of the Issuer, the Project and any further extensions or improvements 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.
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C. The Issuer intends to permanently finance a portion of the costs of acquisition
and construction of the Project through the issuance of its revenue bonds to the United States Department
of Agriculture (the “Purchaser”) pursuant to the Act.

D. 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 Operating Expenses of the System, the
principal of and interest on the Bonds and the Prior Bonds (as hereinafter defined) and payments into all
funds and accounts and other payments provided for herein.

E. It is deemed necessary for the Issuer to issue its Combined Waterworks and
Sewerage System Revenue Bonds in the total aggregate principal amount of not more than $1,270,000 in
one or more series, being the Combined Waterworks and Sewerage System Revenue Bonds, Series 2013
A (United States Department of Agriculture), (the “Series 2013 A Bonds™), to permanently finance a
portion of the costs of acquisition and construction of the Project. The estimated maximum cost of the
acquisition and construction of the Project is $7,192,000. The remaining costs of the Project shall be
funded from the sources set forth in Section 2.01 hereof. 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 2013 A Bonds; 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
authorized, and the acquisition and construction of the properties and the placement of same in operation;
provided that, reimbursement to the Issuer for any amounts expended by it for the repayment of
indebtedness incurred for Costs of the Project by the Issuer shall be deemed Costs of the Project.

F. The period of usefulness of the System after 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 2013 A Bonds as to liens, pledge, source of and security for payment, being the (i) Combined
Water and Sewer Revenue Bonds, Series 1978 (United States Department of Agriculture), dated May 23,
1980, issued in the original aggregate principal amount of $150,000 (the “Series 1978 Bonds™); (ii)
Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF
Program), dated April 6, 1994, issued in the original aggregate principal amount of $268,500 (the “Series
1994 Bonds”); (iii) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West
Virginia DWTRF Program), dated December 29, 2004, issued in the original aggregate principal amount
of $400,000 (the “Series 2004 A Bonds”); and (iv) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), dated December 29, 2004, issued in
the original aggregate principal amount of $800,000 (the “Series 2004 B Bonds”), (collectively, the “Prior
Bonds”).

Other than the Prior Bonds, there are no Outstanding bonds or obligations which will
rank prior to, on a parity with or junior to the Series 2013 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

5869605



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.

Prior to the issuance of the Series 2013 A Bonds, the Issuer will obtain (i) a certificate of
an Independent Certified Public Accountant stating that the coverage and parity tests for the Prior Bonds
are met; and (ii) the written consent of the Holders of the Prior Bonds to the issuance of the Series 2013 A
Bonds on 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.

H. It is in the best interest of the Issuer that the Series 2013 A Bonds be sold to the
Purchaser, pursuant to the terms and provisions of the Letters of Conditions, dated April 12, 2010, and all
amendments thereto, if any (collectively, the “Letter of Conditions”).

L The Issuer has complied with all requirements of law relating to the authorization
of the acquisition and construction of the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of the Series 2013 A Bonds, or will have
so complied prior to issuance of the Series 2013 A Bonds, including, among other things and without
limitation, obtaining a certificate of public convenience and necessity and approval of the financing and
necessary user rates and charges from the Public Service Commission of West Virginia by Final Order,
the time for rehearing and appeal of which have expired or shall have been duly waived or otherwise
provided for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2013 A Bonds by the Registered Owners of the same from time to time, this
Bond Legislation shall be deemed to be and shall constitute a contract between the Issuer and such
Bondholders, and the covenants and agreements herein set forth to be performed by the Issuer shall be for
the equal benefit, protection and security of the Bondholders of any and all of such Bonds, all 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 following meanings
herein unless the context expressly requires otherwise:

“Act” means, collectively, 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
temporary Chairman duly selected by the Governing Body.

“Bondholder,” “Holder of the Bonds,” “Holder,” “Registered Owner” or any similar term
whenever used herein with respect to an Outstanding Bond or Bonds, means the person in whose name

such Bond is registered.

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

“Bond Registrar” means the Issuer, the Bank or other entity to be designated as such in
this Resolution or the Supplemental Resolution and its successors and assigns.
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“Bonds” means, collectively, the Series 2013 A Bonds, and, where appropriate, any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another resolution of the
Issuer.

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

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

“Closing Date” means the date upon which there is an exchange of the Series 2013 A
Bonds for all or a portion of the proceeds of the Series 2013 A Bonds from 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.

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

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

“Depository Bank™ means First Community Bank, Summersville, West Virginia, a bank
or trust company which is a member of FDIC (herein defined), and its successors and assigns.

“Facilities” or “waterworks and sewerage 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
therefore, hereafter at any time constructed or acquired.

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

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

“Governing Body” means the Public Service Board of the Issuer, as it may now or
hereafter be constituted.

“Government Obligations” means direct obligations of, or obligations the timely payment
of the principal of and interest on which is guaranteed by, the United States of America.
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“Grants” means, collectively, all grant monies received by the Issuer for the Project.

“Gross Revenues” means the aggregate gross operating and non-operating revenues of
the System, as hereinafter defined, determined in accordance with generally accepted accounting
principles, after 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 Issuer to prepare an
independent annual or special audit of the accounts of the System or for any other purpose except keeping
the accounts of the System in the normal operation of its business and affairs.

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

“Letter of Conditions” means, collectively, the Letter of Conditions of the Purchaser
dated April 12, 2010, providing for the purchase of the Series 2013 A Bonds from the Issuer by the
Purchaser, and any and all amendments thereto.

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

“Operating Expenses” means the current expenses, paid or accrued, of operation and
maintenance of the System and its facilities, and includes, without limiting the generality of the forgoing,
insurance premiums, salaries, wages and administrative expenses of the Issuer relating and chargeable
solely to the System, the accumulation of appropriate reserves for charges not annually recurrent but
which are such as may reasonably be expected to be incurred, and such other reasonable operating costs
as are normally and regularly included under recognized accounting principals 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 the Prior
Bonds and into the Reserve Accounts, the Renewal and Replacement Fund and the other funds and
accounts established by Article IV hereof have been made to the last monthly payment date prior to the
date of such retention.

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

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

“Prior Bonds” means collectively, the Series 1978 Bonds, the Series 1994 Bonds, the
Series 2004 A Bonds and the Series 2004 B Bonds.

“Prior Resolutions” means, the resolutions of the Issuer, as supplemented, authorizing the
Prior Bonds.

“Project” means the Project as described in Section 1.02B hereof.

“Purchaser” or “Government” means the United States Department of Agriculture, Rural
Utilities Service, and any successor thereof acting for and on behalf of the United States of America,
which is expected to be the original purchaser and Registered Owner of the Series 2013 A Bonds.

“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;

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

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

(e) Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent not insured by the
FDIC, shall be secured by a pledge of Government Obligations, provided, that said Government
Obligations pledged either must mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof is always at least equal to the
principal amount of said time accounts;

® Money market funds or similar funds whose only assets are investments
of the type described in paragraphs (a) through (e) above;
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(2 Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (e) above, with banks or national banking associations which are
members of FDIC or with government bond dealers recognized as primary dealers by the Federal Reserve
Bank of New York, provided, that said investments securing said repurchase agreements either must
mature as nearly as practicable coincident with the maturity of said repurchase agreements or must be
replaced or increased so that the market value thereof is always at least equal to the principal amount of
said repurchase agreements, and provided further, that the holder of such repurchase agreement shall have
a prior perfected security interest in the collateral therefor; must have (or its agent must have) possession
of such collateral; and such collateral must be free of all claims by third parties;

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

() Obligations of States or political subdivisions or agencies thereof, the
interest on which is exempt from federal income taxation, and which are rated at least “A” by Moody’s

Investors Service, Inc. or Standard & Poor’s Corporation.

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

“Regulations” means temporary and permanent regulations promulgated under the Code,
or any predecessor thereto.

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by the Prior Resolutions and continued hereby.

“Reserve Accounts” means, collectively, the respective reserve accounts established for
the Series 2013 A Bonds and the Prior Bonds.

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

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

“RUS Bonds” means the Series 1978 Bonds.

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

“Series 1978 Bonds” means the Combined Water and Sewer Revenue Bonds, Series 1978
(United States Department of Agriculture), dated May 23, 1980, issued in the original aggregate principal
amount of $150,000.

“Series 1994 Bonds” means the Combined Waterworks and Sewerage System Revenue

Bonds, Series 1994 (West Virginia SRF Program), dated April 6, 1994, issued in the original aggregate
principal amount of $268,500.
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“Series 2004 A Bonds” means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2004 A (West Virginia DWTRF Program), dated December 29, 2004, issued in the original
aggregate principal amount of $400,000.

“Series 2004 B Bonds” means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2004 B (West Virginia DWTRF Program), dated December 29, 2004, issued in the original
aggregate principal amount of $800,000.

“Series 2013 A Bonds” means the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 A (United States Department of Agriculture), authorized hereby to be issued pursuant
to this Bond Legislation.

“Series 2013 A Bonds Project Construction Account” means the Series 2013 A Bonds
Construction Trust Fund established by Section 4.01 hereof.,

“Series 2013 A Bonds Reserve Account” means the Series 2013 A Bonds Reserve
Account established by Section 4.02 hereof.

“Series 2013 A Bonds Reserve Requirement” means, as of any date of calculation, the
maximum amount of principal and interest which will become due on the Series 2013 A Bonds in the
then current or any succeeding year.

“State” means the State of West Virginia,

“System” means the complete existing waterworks and sewerage system of the Issuer and
all waterworks and 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 waterworks and
sewerage system; and shall include the Project and any and all extensions, additions, betterments and
improvements thereto hereafter acquired or constructed for the waterworks and sewerage system from
any sources whatsoever, both within and without the Issuer.

“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 Resolution as they are used. Words
importing singular number shall include the plural number in each case and vice versa; words importing
persons shall include firms and corporations; and words importing the masculine, feminine or neutral
gender shall include any other gender; 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 11

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Project. There is
hereby authorized and ordered the acquisition and construction of the Project, at an estimated cost of not
to exceed $7,192,000, in accordance with the plans and specifications which have been prepared by the
Consulting Engineers, heretofore filed in the office of the Governing Body. The proceeds of the Bonds
hereby authorized shall be applied as provided in Article IV hereof. The Issuer has received bids and will
enter into contracts for the acquisition and construction of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Purchaser.

The estimated maximum cost of the acquisition and construction of the Project is
$7,192,000 of which $1,270,000 will be obtained from the proceeds of sale of the Series 2013 A Bonds
herein authorized; $3,560,000 will be obtained from grants from the Purchaser; $1,500,000 will be
obtained from a U.S. Army Corps of Engineers Grant; and $862,000 will be obtained from an
Infrastructure Fund grant.

ARTICLE 11

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 2013 A Bonds of the Issuer, to be known as “Combined Waterworks and
Sewerage System Revenue Bonds, Series 2013 A (United States Department of Agriculture)”, are hereby
authorized to be issued in the aggregate principal amount of $1,270,000, for the purpose of financing the
cost of the acquisition and construction of the Project.

Section 3.02.  Description of Bonds. The Series 2013 A Bonds shall be issued in single
form, numbered AR-1, only as a fully registered Bond, and shall be dated the date of delivery thereof.
The Series 2013 A Bonds shall bear interest from the date of delivery, payable monthly at the rate of
1.875% per annum, and shall be sold for the par value thereof. The said principal and interest shall be
paid in the following installments on the following dates: Monthly installments of interest only,
commencing 30 days following delivery of the Bond and continuing on the corresponding day of each
month for the first 24 months after the date hereof, and $3,899, 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.

The Series 2013 A Bonds shall be subject to prepayment of scheduled monthly
installments, or any portion thereof, at the option of the Issuer, and shall be payable as provided in the
respective Bond forms hereinafter set forth.

Section 3.03.  Negotiability, Registration, Transfer and Exchange of Bonds. The Series

2013 A Bonds shall be and have all the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but the Series 2013 A Bonds, and the right to
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principal of and stated interest on the Series 2013 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 2013 A Bonds for cancellation, accompanied by delivery of a written instrument of transfer, duly
executed in a form acceptable to the Bond Registrar.

Whenever the Series 2013 A 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 2013 A Bonds shall be permitted to be made after
the 15th day next preceding any installment payment date on the Series 2013 A Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and will keep, or
cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the Series
2013 A Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such reasonable
regulations as it may prescribe, register the Series 2013 A Bonds initially issued pursuant hereto and
register the transfer, or cause to be registered by its agent, on such books, the transfer of the Series 2013
A Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2013 A Bonds for registration or transfer only
if ownership thereof is to be registered in the name of the Purchaser, an individual (including joint
ownership), a corporation, a partnership or a trust, and only upon receipt of the social security number of
each individual, the federal employer identification number of each corporation or partnership or the
social security numbers of the settlor and beneficiaries of each trust and the federal employer
identification number and date of each trust and the name of the trustee of each trust and/or such other
identifying number and information as may be required by law. The Series 2013 A Bonds shall initially
be fully registered as to both principal and interest in the name of the United States of America. So long
as the Series 2013 A Bonds shall be registered in the name of the United States of America, the address of
the United States of America for registration purposes shall be National Finance Office, St. Louis,
Missouri 63103, or such other address as shall be stated in writing to the Issuer by the United States of
America.

Section 3.05.  Execution of Bonds. The Series 2013 A Bonds shall be executed in the
name of the Issuer by the Chairman and its corporate seal shall be affixed thereto and attested by the
Secretary. In case any one or more of the officers who shall have signed or sealed the Series 2013 A
Bonds shall cease to be such officer of the Issuer before the Series 2013 A Bonds so signed and sealed
have been actually sold and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not ceased to hold such
office. The Series 2013 A Bonds may be signed and sealed on behalf of the Issuer by such person as at
the actual time of the execution of such Bonds shall hold the proper office in the Issuer, although at the
date of such Bonds such person may not have held such office or may not have been so authorized.

Section 3.06. Bonds Mutilated, Destroved, Stolen or Lost. In case the Series 2013 A
Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may in its discretion issue and
deliver a new Bond of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and
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substitution for such mutilated Bonds or in lieu of and substitution for the Bonds destroyed, stolen or lost,
and upon the Holder’s furnishing the Issuer proof of his ownership thereof and complying with such other
reasonable regulations and conditions as the Issuer may require. The Series 2013 A Bonds so surrendered
shall be canceled and held for the account of the Issuer. If the Series 2013 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
destroyed, stolen or lost, without surrender thereof.

Section 3.07. Bonds Secured by Pledge of Net Revenues; Lien Position with Respect
to Prior Bonds. The payment of the debt service of all Series 2013 A 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 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 2013 A
Bonds and the Prior Bonds and to make all other payments provided for in the Bond Legislation, are
hereby irrevocably pledged to such payments as they become due.

Section 3.08.  Form of Bonds. Subject to the provisions hereof, the text of the Series
2013 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:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2013 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BOND, SERIES 2013 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

No. AR-1 Date: , 2013

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

hereafter designate in writing, the principal sum of
8 ), plus interest on the
unpaid principal balance at the rate of % per annum. The said principal and interest shall be paid

in the following installments on the following dates: Monthly installments of interest only, commencing _
, 20 and continuing on the corresponding day of each month for the first 24 months after
the date hereof, and monthly installments of $ , covering principal and interest,
beginning ,20___, except that the final installment shall be paid on

, 20___ (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 to the effective date of the payment and then to principal.

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

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

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

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

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

This Bond, together with any additional bonds ranking on a parity herewith which may
be issued and Outstanding for the purpose of (i) providing funds for financing costs of acquisition and
construction of improvements and extensions to the existing public waterworks and sewerage system (the
“System”) of the Borrower; and (ii) paying costs of issuance of the Bonds of this Series (the “Bonds”)
and related costs, is payable solely from the net revenues to be derived from the operation of the System
in the manner provided in the hereinafter defined Resolution. This Bond does not in any manner
constitute an indebtedness of 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 Borrower, as Bond Registrar, but only in
the manner, subject to the limitations and upon payment of the charges, if any, provided in the 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 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 on ,
2013, 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
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similar purposes and periods of time, Borrower will, at the Government’s request, apply for and accept
such loan in sufficient amount to repay the Government.

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:

(1) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE “SERIES 1978 BONDS™);

(2) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
1994 (WEST VIRGINIA SRF PROGRAM), DATED APRIL 6, 1994, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $268,500 (THE “SERIES 1994
BONDS”);

(3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE “SERIES 2004 A
BONDS”); AND

(4) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $800,000 (THE “SERIES 2004 B
BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”).

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

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

COWEN PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board
P.O. Box 457
Cowen, West Virginia 26206

ATTEST:

Secretary, Public Service Board
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RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(OR (19)
2) (20)
(€) 21)
“) (22)
) (23)
(6) 24
M 25)
®) (26)
) 27
(10) (28)
(11) (29)
(12) (30)
(13) @31
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)

TOTAL $
16
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(Form of)

ASSIGNMENT

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

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 Borrower with full power of
substitution in the premises.

Dated: ,20

In presence of:
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ARTICLE IV

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

Section4.01. A. Establishment of Funds and Accounts with Depository Bank. The
following special funds or accounts are created (or continued as previously established by Prior
Resolutions) with and shall be held by the Depository Bank, separate and apart from all other funds or
accounts of the Depository Bank and from each other:

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

(2)  Prior Bonds Reserve Account (established by Prior Resolutions);

(3)  Renewal and Replacement Fund (established by Prior Resolutions); and

(4)  Series 2013 A Bonds Project Construction Account.

B. Establishment of Funds and Accounts with Commission. The following special funds or
accounts are created (or continued as previously established by Prior Resolutions) with 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 1994 Bonds Sinking Fund (established by Prior Resolutions);

(2) Series 1994 Bonds Reserve Account (established by Prior Resolutions);

(3) Series 2004 A Bonds Sinking Fund (established by Prior Resolutions);

(4) Series 2004 A Bonds Reserve Account (established by Prior Resolutions);

(5) Series 2004 B Bonds Sinking Fund (established by Prior Resolutions);

(6) Series 2004 B Bonds Reserve Account (established by Prior Resolutions); and

(7) Series 2013 A Bonds Reserve Account.

Section 4.02 Bond Proceeds; Project Construction Account. The proceeds of the sale of
the Series 2013 A Bonds shall be deposited upon receipt by the Issuer in the Series 2013 A Bonds Project
Construction Account. The monies in the Series 2013 A Bonds Project Construction Account in excess
of the amount insured by FDIC shall be secured at all times by the Depository Bank by securities or in a
manner lawful for the securing of deposits of State and municipal funds under West Virginia law. Monies

in the Series 2013 A Bonds Project Construction Account shall be expended by the Issuer solely for the
purposes provided herein.

Monies in the Series 2013 A Bonds Project Construction Account shall be used solely to
pay the cost of acquisition and construction of the Project upon vouchers and other documentation
approved by the Purchaser.
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Until completion of acquisition and construction of the Project, the Issuer will additionally
transfer from the Series 2013 A Bonds 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 Series 2013 A Bonds if there are not sufficient Net Revenues to make such monthly payment.

Pending application as provided in this Section 4.02, money and funds in the Series 2013 A
Bonds Project Construction Account shall be invested and reinvested at the direction of the Issuer, to the
extent possible in accordance with applicable law, 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 Series 2013 A
Bonds Project Construction Account shall be disposed of in accordance with the regulations of the
Purchaser.

Section 4.03.  Covenants of the Issuer as to System Revenues and Funds. So long as
any of the Series 2013 A Bonds shall be Outstanding and unpaid, or until there shall have been set apart

in the Series 2013 A Bonds Reserve Account, a sum sufficient to pay, when due or at the earliest practical
prepayment date, the entire principal of the Series 2013 A Bonds remaining unpaid, together with interest
accrued and to accrue thereon, the Issuer further covenants with the Holders of the Series 2013 A Bonds
as follows:

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

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

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

(2)  The Issuer shall next, each month, on or before the due date thereof,
transfer from the Revenue Fund and simultaneously remit (i) to the National
Finance Office the amounts required by the Prior Resolutions to pay the
interest on the Series 1978 Bonds; (ii) on the first day of each month to the
Commission, for deposit in the Series 1994 Bonds Sinking Fund and the
Series 2004 B Bonds Sinking Fund, the amounts required by the Prior
Resolutions to pay interest on the Series 1994 Bonds and the Series 2004 B
Bonds; and (iii) the National Finance Office the amounts required to pay
interest on the Series 2013 A Bonds.

(3)  The Issuer shall next, each month, transfer from the Revenue Fund and
(i) on or before the due date thereof, simultaneously remit to the National
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Finance Office the amounts required by the Prior Resolutions to pay the
principal of the Series 1978 Bonds; (ii) on the first day of each month to the
Commission for deposit in the respective sinking funds, the amounts required
by the Prior Resolutions to pay the principal of the Series 1994 Bonds, the
Series 2004 A Bonds and the Series 2004 B Bonds; and (iii) on or before the
due date thereof, remit to the National Finance Office, commencing 24 months
following the date of delivery of the Series 2013 A Bonds, the amount
required to amortize the principal of the Series 2013 A Bonds over the life of
the bond issue.

(4)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously (i) remit to the Commission the amounts
required by the Prior Resolutions to be deposited in the respective Reserve
Accounts for the Prior Bonds; and (ii) beginning on the date specified by the
Purchaser, but in any event not later than the 24th monthly anniversary of the
Closing Date, and continuing on each monthly anniversary of the Closing Date
thereafter, transfer from the Revenue Fund and remit to the Commission, for
deposit in the Series 2013 A Bonds Reserve Account, an amount equal to 10%
of the monthly payment amount, until the amount in the Series 2013 A Bonds
Reserve Account equals the Series 2013 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2013 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 2013 A
Bonds Reserve Requirement.

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

Whenever the money in the Series 2013 A Bonds Reserve Account shall be sufficient
to prepay the Series 2013 A Bonds in full, it shall be the mandatory duty of the Issuer,
anything to the contrary herein notwithstanding, to prepay the Series 2013 A Bonds at the
earliest practical date and in accordance with applicable provisions hereof.

The Commission is hereby designated as the Fiscal Agent for the administration of

the Series 2013 A Bonds Reserve Account. All amounts required for the Series 2013 A
Bonds Reserve Account will be deposited therein by the Issuer upon transfers of funds from
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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 shall constitute a Trust Fund and shall be used only for the
purposes and in the order provided herein, and until so used, the Purchaser shall have a lien
thereon for further securing payment of the Series 2013 A Bonds and the interest thereon,
on a parity with the Prior Bonds.

The Series 2013 A Bonds Reserve Account shall constitute a trust fund and shall be
used only for the purposes and in the order provided herein, and until so used, the Purchaser
shall have a lien thereon for further securing payment of the Series 2013 A Bonds and the
interest thereon.

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

Principal, interest or reserve payments, whether made for a deficiency or otherwise,
shall be made on a parity and pro rata, with respect to the Series 2013 A Bonds and the Prior
Bonds, in accordance with the respective principal amounts then Outstanding.

Subject to the Prior Resolutions, the Commission shall keep the monies in the Series
2013 A Bonds Reserve Account invested and reinvested to the fullest extent possible in
accordance with applicable law, and to the extent practicable, in Qualified Investments
having maturities consonant with the required 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 2013 A Bonds Reserve Account, so long as the
Minimum Reserve is on deposit and maintained therein, shall be paid annually by the
Commission to the Issuer and deposited in the Revenue Fund.

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

D. USER CONTRACTS. The Issuer shall, prior to delivery of the Series 2013 A
Bonds, provide evidence that there will be at least 588 bona fide users upon the System on
completion, in full compliance with the requirements and conditions of the Purchaser.
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E. CHARGES AND FEES. The Issuer shall remit from the Revenue Fund to the
Depository Bank and the Commission such additional sums as shall be necessary to pay the
charges and fees of the Depository Bank or the Commission then due.

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

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

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

ARTICLE V
GENERAL COVENANTS, ETC.

Section 5.01.  General Statement. So long as the Series 2013 A Bonds shall be
Outstanding and unpaid, or until there shall have been set apart in the Series 2013 A Bonds Reserve
Account, sums sufficient to prepay the entire principal of the Series 2013 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 Holder of the Series 2013 A Bonds.

Section 5.02.  Rates. Prior to the issuance of the Series 2013 A Bonds, equitable rates
or charges for the use of and service rendered by the System shall be established all in the manner and
form required by law, and copies of such rates and charges so established will be continuously on file
with the Secretary, which copies will be open to inspection by all interested parties. The schedule of rates
and charges shall at all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, together with other revenues of the System (i) to provide for all
Operating Expenses of the System and (ii) to leave a balance each year equal to at least 115% of the
maximum amount required in any year for payment of principal of and interest, if any, on the Series 2013
A Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2013 A Bonds, including the Prior Bonds; provided that, amounts equal to or in excess of the
reserve requirements are on deposit respectively in the Series 2013 A Bonds Reserve Account and any
reserve accounts for obligations on a parity with the Series 2013 A Bonds, including the Prior Bonds, are
funded at least at the requirement therefor, such balance each year need only equal at least 110% of the
maximum amount required in any year for payment of principal of and interest, if any, on the Series 2013
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A Bonds and all other obligations secured by a lien on or payable from such revenues prior to or on a
parity with the Series 2013 A Bonds, including the Prior Bonds. In any event, the Issuer shall not reduce
the rates or charges for services described in Section 6.01 hereof,

Section 5.03.  Sale of the System. So long as the Prior Bonds are Outstanding, the
Issuer shall not sell, mortgage, lease or otherwise dispose of the System or any part thereof, except as
provided in the Prior Resolutions. The System will not be sold without the prior written consent of the
Purchaser so long as the Series 2013 A Bonds are Outstanding. Such consent will provide for disposition
of the proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or Obligations. No additional
Parity Bonds or obligations payable out of any of the Revenues of the System shall be issued, except with
the prior written consent of the Purchaser. No Parity Bonds shall be issued after issuance of the Series
2013 A Bonds unless the provisions contained in the Prior Resolutions respecting issuance of Parity
Bonds have been satisfied.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2013 A
Bonds.

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

So long as the Series 2013 A Bonds or the RUS Bonds are Outstanding, no Parity Bonds
shall be issued at any time, however, unless there has been procured and filed with the Secretary a written
statement by the Independent Certified Public Accountants, reciting the conclusion that the Net Revenues
for the Fiscal Year following the year in which such Parity Bonds are to be issued shall be at least 120%
of the average annual debt service requirements on the following:

(1)  The Bonds 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 foregoing limitation may be waived or modified by the written consent of the Holders
of the Series 2013 A Bonds and the RUS Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Series 2013 A Bonds and the
RUS Bonds are no longer Outstanding, the following parity requirement shall be met:

So long as the Series 1994 Bonds, Series 2004 A Bonds, or Series 2004 B Bonds are
Outstanding, 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
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by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will mature
and become due in any succeeding Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Outstanding;

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

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

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

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Series 2013 A Bonds on such revenues. The Issuer shall not issue any obligations whatsoever
payable from revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2013 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the payments into the
respective funds and accounts provided for in this Bond Legislation with respect to the Bonds then
Outstanding, and any other payments provided for in this Bond Legislation, shall have been made in full
as required to the date of delivery of the Parity Bonds, and the Issuer then be in full compliance with all
the covenants, agreements and terms of this Bond Legislation.
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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 2013 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 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
$1,000,000 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
$500,000 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 2013 A Bonds.

(¢)  Vehicular Public Liability Insurance, in the event the Issuer
owns or operates any vehicle in the operation of the System, or in the event
that any vehicle not owned by the Issuer is operated at any time or times for
the benefit of the Issuer, with limits of not less than $1,000,000 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 $500,000 to protect the Issuer
from claims for damage to property of others which may arise from such
operation of vehicles, such insurance to be procured prior to acquisition or
commencement of operation of any such vehicle for the Issuer.

(d) Workers’ Compensation Coverage for All Employees of the
District Eligible Therefor and Performance and Payment Bonds, such bonds to

be in the amounts of 100% of the construction contract, will be required of
each prime contractor, and such payment bonds have been or will be filed with
the Clerk of the County Commission of said County prior to commencement
of construction of the Project in compliance with West Virginia Code
Section 38-2-39. Workers’ compensation coverage shall be maintained as
required by the laws of the State of West Virginia.

(e) Flood Insurance to be procured, to the extent available at
reasonable cost to the Issuer; however, if the System is located in a community
which has been notified as having special flood or mudslide prone areas, flood
insurance must be obtained.
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()  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 2013 A Bonds are Outstanding, the Issuer will carry
insurance and bonds or cause insurance and bonds to be carried for the
protection of the Issuer, and during such construction will require each
contractor and subcontractor to carry insurance, of such types and in such
amounts as the Purchaser may specify, with insurance carriers or bonding
companies acceptable to the Purchaser.

Section 5.06.  Statutory Mortgage Lien. For the further protection of the Holder of the
Series 2013 A Bonds, a statutory mortgage lien upon the System is granted and created by the Act, on a
parity with the Prior Bonds, which statutory mortgage lien is hereby recognized and declared to be valid
and binding and shall take effect immediately upon the delivery of the Series 2013 A 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 2013 A Bonds at the date specified for payment
thereof;

(b)  Failure to duly and punctually observe or perform any of the
covenants, conditions and agreements on the part of the Issuer contained in the
Series 2013 A Bonds or herein, or violation of or failure to observe any
provision of any pertinent law; and

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

Section 5.08.  Enforcement. Upon the happening of any Event of Default specified
above, then, and in every such case, the Purchaser may proceed to protect and enforce its rights by an
appropriate action 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 legal or equitable
remedy as shall be deemed most effectual to protect and enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such default, appoint a
receiver for the affairs of the Issuer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization to increase rates and charges
of the System, and shall have the power to collect and receive all revenues and apply the same in such
manner as the court may direct; provided that, all rights and remedies of the Holders of the Prior Bonds
shall be on a parity with the Series 2013 A Bonds.
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Section 5.09.  Fiscal Year; Budget. While the Series 2013 A Bonds are Outstanding
and unpaid and to the extent not now prohibited by law, the System shall be operated and maintained on a
Fiscal Year basis commencing on July 1 of each year and ending on the following June 30, which period
shall also constitute the budget year for the operation and maintenance of the System. Not later than
30 days prior to the beginning of each Fiscal Year, the Issuer agrees to adopt the Annual Budget for the
ensuing year, and no expenditures for operation and maintenance expenses of the System in excess of the
Annual Budget shall be made during such Fiscal Year unless unanimously authorized and directed by the
Governing Body. Copies of each Annual Budget shall be delivered to the Purchaser by the beginning of
each Fiscal Year.

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

Section 5.10.  Compensation of Members of Governing Body. The Issuer hereby

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

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

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

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

Section 5.13.  Maintenance of System. The Issuer covenants that it will continuously
operate, in an economical and efficient manner, and maintain the System as a revenue-producing utility as
herein provided so long as the Series 2013 A Bonds are Outstanding.
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Section 5.14. No Competition. To the extent legally allowable, the Issuer will not
permit competition with the System within its boundaries or within the territory served by it and will not
grant or cause, consent to or allow the granting of any franchise, permit or other authorization for any
person, firm, corporation, public or private body, agency or instrumentality whatsoever to provide any of
the services supplied by the System within the boundaries of the Issuer or within the territory served by
the System.

ARTICLE VI
RATES, ETC.

Section 6.01.  Initial Schedule of Rates and Charges: Rules.

A.  The initial schedule of rates and charges for the sewerage portion 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 March 19, 2012 and Corrective
order dated March 30, 2012 in Case No. 11-1621-PSD-CN and are incorporated herein by reference as a
part hereof.

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

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

D.  The Issuer will not render or cause to be rendered any free services of any nature by
the System nor any of the facilities; and in the event that the Issuer or any department, agency, officer or
employee thereof should avail itself or themselves of the services or facilities of the System, the same
fees, rates and charges applicable to other customers receiving like services under similar circumstances
shall be charged, 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 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
MISCELLANEOUS

Section 7.01.  Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid, to the Holder of the Series 2013 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 with respect
to the Series 2013 A Bonds, the pledge of Net Revenues and other monies and securities pledged under
this Bond Legislation and all covenants, agreements and other obligations of the Issuer to the Registered
Owner of the Series 2013 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 2013 A Bonds, the Issuer
may not defease the Series 2013 A Bonds or otherwise provide for payment thereof by escrow or like
manner.

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

Section 7.03.  Delivery of Bonds. The Chairman and Secretary of the Governing Body
are hereby authorized and directed to cause the Series 2013 A Bonds, hereby awarded to the Purchaser
pursuant to prior agreement, to be delivered to the Purchaser as soon as the Purchaser will accept such
delivery.

Section 7.04.  Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions hereof 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 validity of all the other provisions hereof or the Series 2013 A Bonds.

Section 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 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); and 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 or any portion thereof are Outstanding.

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

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

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 27th day of February, 2013.

COWEN PUBLIC SERVICE DISTRICT

By:

Its: Chair;ﬁan
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
COWEN PUBLIC SERVICE DISTRICT on February 27, 2013.

Dated: March 1, 2013.

[SEAL] N o
e ,33.\‘ /V{\«{“vs ’%{\ (\jxi e o

Secretary

193040.00005
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Development

United States Department of Agnculture
Rural Development
West Virginia State Office

February 27, 2013

Mr. James L. Gamble, Cba'ffﬁ

P.0. Box 457
ngvyﬁem 26206

RE: Amendment No. 1 to Letter of Conditions
Upper Glade Phase I Sewer Project

Dear Mr. Gamble:

This letter, with Attachment No. 1 amends the USDA Rural Development, Rural Utilities
Service (RUS) Letter of Conditions dated April 12, 2010, and further establishes
conditions which must be understood and agreed to by you before further consideration
may be given to your application. The RUS loan and grants will be administered by the
State and Area staff of USDA, Rural Development. Any changes in project cost, source
of funds, scope of services, or any other significant changes in the project or applicant
must be reported to and approved by USDA, Rural Development by written amendment
to this letter. Any changes not approved by Rural Development shall be cause for
discontinuing processing of the application.

The docket may be completed on the basis of an RUS loan of $1,270,000, an RUS grant
of §1,000,000, and additional RUS grant of $2,560,000, an Army Corps of Engineers
grant of §1,500,000, and a West Virginia Infrastructure and Jobs Development Council
(WVIIDC) grant of $862,000, for a total project cost of $7,192,000. The purpose of this
amended Letter of Conditions is to officially document the changes that have occurred in
the project funding package since the original RUS Letter of Conditions was issued.

Subject to the requirements noted herein, all of the conditions of the April 12, 2010,
Letter-of Conditions remain in effect and must be satisfied prior to loan and grant closing.
Extra copies of this letter are being provided for use by your engineer, attorney, bond
counsel and accountant. The enclosures and attachments listed below are attached to the
copies as noted.

Attached please find the following:

Attachment No. 1 - Project Construction Budget (All Copies)

Federal Building + 75 High Street « Suite 320 + Morgantown, WV 26505-7500
Phone: (304) 284-4860 OR 1-800-295-8228 + Fax: {304) 284-4893 « TDD: (304) 284-4836
Web: hitp//www.rurdev. usda.goviwy

Committed to the future of rural communities.
“USDA is an equal opporiunity provider, employer and lender.”

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



If the conditions set forth in this letter are not met within six (6) months from the date
hereof, RUS reserves the right to discontinue processing of the application. In the event
the project has not advanced to the point of loan and grant closing within the six-month
period and it is determined that the Public Service District still wishes to proceed, it will
be necessary for the proposed budget be reviewed again in detail. If, during that review,
it is determined that the budget is no longer current and/or adequate, RUS reserves the
right to require that it be revised or replaced.

We believe the information herein clearly sets forth the actions which must be taken;
however, if you have any questions, please do not hesitate to contact me.

Sincerely,

BOBBY LEWIS
State Director

Attachment:

cc: Area Specialist
Elkins, WV

A

P

Steptoe & Johnson, PLLC &~
Attention: John Stump, Esquire
P.O.Box 1588

Charleston, WV 25326

Steptoe & Johnson, PLL.C
Attention: Randy Light, Esquire
400 White Oaks Blvd.
Bridgeport, WV 26330

Pentree, Inc.
Attention: John Tuggle, P.E.
P.O. Box 1309 -

West Virginia Infrastructure &
Jobs Development Council

Attention: Jim Ellars

Executive Director

1009 Bullitt Street

Charleston, WV 25301

U.S. Army Corps of Engineers
502 Eighth Street
Huntington, WV 25701

Princeton, WV 24740

Imre David Pentek, CPA
P.O.Box 1390
Lewisburg, WV 24901

Region IV Planning &
Development Council
Attention: Alice King
885 Broad Street
Summersville, WV 26651
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United States Department of Agricuiture
Rural Development
West Virginia State Gffice

April 12, 2010

AN RN
James L. Gamble, Chairman i Eﬁ § ;@ 3{?
Cowen Public Service District o N
P.O. Box 457

Cowen, WV 26206

Dear Mr. Gamble:

The loan will be considered approved on the date a signed copy of Form RD 1940-1,
“Request for Obligation of Funds,” is mailed to you. The interest rate will be the lower
of the rate in effect at the time of loan approval or the time of loan closing.

Extra copies of this letter are being provided for use by your engineer, attorney, bond
counsel and accountant. All parties may access our web-site located at

WWw.usda. gov/rus/water/ for the following:

a. RUS Instruction 1780

b. RUS Bulletin 1780-26, “Guidance for the Use of EJCDC Standard Documents on
Water and Waste Projects with RUS Financia] Assistance”

¢. RUS Bulletin 1780-30, “Water Programs Audit Guide and Compliance
Supplement”

1550 Eart Core Road, Suite 101, Morgantown, WV 28508
304.284.4860 « 1.800.295.8228 » 304.284-4803 » TTY/TDD 304.264.4838 » Waeb: Hipdiwww urdev usda gov

Committad 1o the Hiture of ryrai communitigs
“USDA s an squal Opportunity providaer, ampioyer and lender.”

To fila a compiaint of discrimination write USDA, Diractor, Office of Civil Rights, 1400 Independence Avanue, 8w,
Washington, DG 20250-9410 or call (800)795-3272 (volce) or (202)720.838 /T



d. RUS Bulletin 1780-31, “Water Programs Compliance Supplement For OMB
Circular A-133 Audits”

The enclosures and attachments listed below are attached to the copies as noted.
Enclosed are the following:

Attachment No. I - Project Construction Budget (All Copies)

Attachment No. 2 — Water and Waste Processing Checklist (All Copies)

Attachment No. 3 —~ RUS Supplemental General Conditions (Engineer Copy)

Attachment No. 4 - “Government Auditing Standards” (Revised July 2007),
(Accountant Copy) ~ This may be accessed at www.gao.gov/govaud/ybk01.htm.

Attachment No. 5 — Form RD 1927-9, “Preliminary Title Opinion” (Attorney

Copy)

Attachment No. 6 — Form RD 442-22, “Opinion of Counsel Relative to Rights-of-

Way” (Attorney Copy)

Attachment No. 7 — Form RD 1927-10, “Final Title Opinion” (Attorney Copy)

Attachment No. 8 — Sample Credit Agreement (Applicant Copy)

Attachment No. 9 — Various other RD forms as identified on Attachment No. 2

The conditions referred to above are as follows:

1. Fund Usage — Funds obligated under the terms of this letter of conditions are
committed on the basis that your project will proceed to the construction stage in
an expedient manner. In accordance with RUS Staff Instruction 1782-1, Section
1782.20(u)(5), any funds not disbursed within 60 months from the date of
obligation will be de-obligated and returned to the Department of Treasury for
further disposition to other RUS project applicants. In the event that USDA
determines that your project has not progressed within the five (5) year timeline
and that funds will be recaptured, you will be given appeal rights and due process
to document reasons why you believe the decision to de-obligate your project
funds is not justified.

2. Loan Repayment — The loan will be scheduled for repayment over a period of 40
years. The payments due the first 24 months will consist of interest only.
Payments for the remaining 456 months will be equal amortized monthly
installments. For planning purposes use a 2.5% interest rate and a monthly
amortization factor of .00340, which provides for a monthly payment of
$4.318. You have the option of participating in the PREAUTHORIZED
DEBIT (PAD) payment process. It will allow for your payment to be
electronically debited from your account on the day your payment is due. Your
authority must establish and fund monthly a debt service reserve account, which
equals 10% of your monthly payment each month until you accumulate the
equivalent of one annual installment on your loan. You will be required to
establish this debt service reserve account with the West Virginia Municipal Bond



Commission. We also recommend that, as a part of this financing, you move any
existing debt service reserve accounts to the Municipal Bond Commission as well.
Your bond counsel will be able to assist you with this.

You are reminded that your authority may be required to refinance (graduate) the
unpaid balance of its RD loan, in whole or in part, upon the request of RD if at
any time it shall be determined the authority is able to obtain a loan for such
purposes from responsible cooperative or private sources at reasonable rates and
terms for loans for similar purposes and periods or time.

. Security — The loan must be secured by a statutory lien of shared first priority, a
pledge of the system’s revenues and other agreements between you and RID as set
forth in the bond resolution which must be properly adopted and executed by the
appropriate officials of your organization. Additional security requirements are
contained in RUS Bulletin 1780-12 and RUS Bulletin 1780-27 which are
mentioned later.

. Users — This conditional commitment is based upon you providing evidence that
there will be at least 588 bona fide users on the proposed system when it has
been completed and is placed in operation. This evidence will consist of a
certification from you that identifies and attests to the number of users that are
actually connected to the PSD’s existing sewer system which is to be

partially replaced by the new system, at the time you request authorization to
advertise the project for construction bids. -

Before RD can agree to the project being advertised for construction bids, you
must provide evidence that the total required number of bona fide users has been
acquired and currently using the system.

- Bond Counsel Services — The services of a recognized bond counsel are required.
The bond counsel will prepare the form of resolution to be used, in

accordance with Subpart D of RUS Instruction 1780. You should immediately
provide your bond counsel with a copy of this letter of conditions, its attachments
and enclosures.

. Engineering Services ~ It will be necessary for you to obtain the services of an
engineer.- EYCDC No. 510-FA, “Standard Form of Agreement between Owner
and Engineer for Professional Services” (2002 Funding Agency Edition) should be
used to obtain the services of an engineer. The EJCDC document is issued under
copyright and cannot be provided by RD.

. Legal Services — It will be necessary for you to obtain the services of a local
attorney. For your convenience “RUS Legal Services Agreement” is enclosed for
your use.

Lo



8. Accounting Services — It will be necessary for you to obtain the services of a
qualified accountant. The accountant must agree to develop and provide the
following:

a. All necessary accounting material required by the Public Service
Commission of West Virginia (Rule 42 Exhibit).

b. Prior to loan/grant closing, your accountant must certify that the accounts
and records as required by your bond resolution have been established and
are operational.

The Accountant’s Agreement should be submitted to RD for review.
Compensation in the contract should include only those services identified above
and not include payment for construction management services from the
accountant unless RD concurrence is obtained.

Appropriate state statutes place certain audit requirements on your PSD. Please
see the attached booklet, “Government Auditing Standards” (Revised J uly 2007)
(Attachment No. 4). Further requirements for the submission of management
reports and audits can be found in RUS Instruction 1780, RUS Bulletin 1780-30,
and RUS Bulletin 1780-31, which are all available online at
www.usda.gov/rus/water/, or upon request from the RD Area Office.

You are reminded that certain provisions of the Office of Management and
Budget Circular A-133 are applicable to any public body or nonprofit association
that expends $500,000 or more in federal funds in any one fiscal year. You must
enter into an agreement annually with an accountant (or the State Tax
Department) to perform the audit. The agreement must be in accordance with the
requirements of the State Tax Commissioner of West Virginia. Compensation for
preparation of the A-133 audit or your annual audit are not included in project
funds and should be paid from the operational revenues generated from your
system operation.

9. Facility Control — Prior to advertisement for construction bids, you must furnish
satisfactory evidence that you have or can obtain adequate continuous and valid
control over the lands and rights needed for the project. Such evidence must be in
the following form:

a. A right-of-way map showing clearly the location of all lands and rights
needed for the project. The map must designate public and private lands
and rights and the appropriate legal ownership thereof.



b. A copy of deeds, contracts or options for any lands needed other than
rights-of-way, along with a preliminary title opinion covering such lands.
Form RD 1927-9, “Preliminary Title Opinion” may be used. In the case
of your existing system or where the PSD already acquired real property
(land or facilities), a preliminary title opinion(s) concerning all such
property(s) will be provided.

C. A narrative opinion from your attorney concerning all permits,
certifications and other items necessary to show that all legal requirements
can be met and stating how they will be met. This narrative should also
identify any condemnation proceedings that are anticipated and state how
they will be handled.

d. A certification and legal opinion relative to title to rights-of-way and
easements. Form RD 442-22, “Opinion of Counsel Relative to Rights-of-
Way,” may be used. This form may contain a few exceptions such as
properties that must be condemned; however, prior to the start of
construction or loan closing, whichever occurs first, a new Form RD 442-
22, must be provided which does not provide for any exceptions. The
attorney’s legal opinion should include a certification that all requirements
of the Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970 and West Virginia State Code Chapter 54 have been
met in the acquisition of both real property and rights-of-way. Such
requirements may include, but are not limited to, distributing
informational material to all affected property owners, and completing
appraisals of the affected properties.

e. On the day of loan closing, the PSD’s attorney must furnish final title
opinions on all land(s) being acquired. Form RD 1927-10, “Final Title
Opinion” may be used. In the case of your existing system or where the
PSD has already acquired real property(s) (land or facilities), the PSD’s
attorney will provide a separate final title opinion(s) covering such
property(s) on the day of loan closing.

10. Permits — Copies of all permits needed for the project must be provided for review
prior to advertisement for construction bids. Such permits will include but are not
limited to the following:

-West Virginia Department of Highways
-Railroads

-State Department of Health

-Department of Environmental Protection
-Corps of Engineers

-Public Land Corporation

Ly



1. Public Service Commission Approvals — You must obtain the following from the

West Virginia Public Service Commission:

a.

b.

<.

A Certificate of Convenience and Necessity.

Approval of user charges that are acceptable to you and USDA- Rural
Development,

Approval of financing for the project’s proposed financing arrangements.

The “Rule 42” Exhibit to be attached to the Public Service Commission
application must contain at least the information shown in Attachment No. 1.
A copy of the Public Service Commission application and its “Rule 42”
Exhibit must be provided for review.

12. Insurance and Bonding Requirements — Prior to loan closing or start of

construction, whichever occurs first, you must acquire the types of insurance and
bond coverage shown below. The use of deductibles may be allowed providing
you have the financial resources to cover potential claims requiring payment of
the deductible. RD strongly recommends that you have your engineer, attorney,
and insurance provider(s) review proposed types and amounts of coverage,
including any exclusions and deductible provisions. It is your responsibility and
not that of RD to assure that adequate insurance and fidelity or employee
dishonesty bond coverage is maintained.

a.

b.

<.

General Liability Insurance — This should include vehicular coverage.

Workers” Compensation — In accordance with appropriate State laws.

Position Fidelity Bond(s) — All positions occupied by persons entrusted
with the receipt and/or disbursement of funds must be bonded. As a good
business practice you will probably wish to have each position bonded in
an amount equal to the maximum amount of funds to be under the control
of that position at any one time. During the construction phase of your
project, this maximum amount will be much greater than normal;
therefore, it is our recommendation that you temporarily increase your
coverage to $300,000 (the estimated highest monthly construction
drawdown). Once construction is complete, you may decrease the amount
of your coverage. Please note that the cost of the temporary increase in
coverage is an eligible project cost.




The minimum coverage acceptable to RD once your project is in operation
will be for each position to be bonded for an amount at least equal to one
annual installment on your loan(s).

d. National Flood Insurance — In addition to meeting the requirements for the
type of assistance requested, the following requirements must be met for
financial assistance for acquisition and/or construction in designated
special flood or mudslide prone areas:

i. If flood insurance is available, you must purchase a flood
insurance policy at the time of loan closing,

ii. Applicants whose buildings, machinery or equipment are to be
located in a community which has been notified as having special
flood or mudslide prone areas will not receive financial assistance
where flood insurance is not available.

e. Real Property Insurance — Prior to the acceptance of the facility from the
contractor(s), you must obtain real property insurance (fire and extended
coverage) on all above-ground structures, to include machinery and
equipment housed therein. This does not apply to water reservoirs,
standpipes, elevated tanks or noncombustible materials used in treatment
plants, clearwells, filters and the like.

13. Environmental Requirements —

a. Mitigation — At the conclusion of the proposal’s environmental review
process, specific actions were negotiated with environmental regulatory
officials to avoid or minimize adverse environmental impacts. The
following list of action(s) are required for successful completion of the
project and must be adhered to during project design and construction:

1) Floodplains — The site of the existing wastewater treatment plant
facilities and the site of the proposed new additions to the treatment
plant are located in flood zone AE, which is within the 100-year
floodplain based on the FEMA Flood Insurance Rate May (FIRM)
Number 540101C0141C dated February 16, 1990. The PSD and the
project engineer have determined that it is not feasible to choose
another site for the proposed improvements, therefore all above-
ground structures will be elevated so that finished area with plant
controls and monitoring equipment that could be subject to flood
damage, will be elevated above the 100-year flood elevation, and other
prudent Best Management Practices (BMP’s) for building in
floodplain areas will be employed. The project engineer and the PSD
will seek direction from the appropriate federal, state, and local,



floodplain officials and they will comply with all floodplain
ordinances and statutes that apply to the proposed site. It is not
anticipated that flood insurance will be required at this time, but if for
some reason, at the end of the project, there are above-ground facilities
located in the 100-year floodplain that have not been properly elevated
above the base flood elevation, the PSD will purchase and maintain
adequate flood insurance coverage for those facilities for as long as the
USDA-Rural Development loan remains outstanding,.

2) Wetlands — A wetland delineation and Jurisdictional Determination
Request (JD) was prepared for the project area by AllStar Ecology,
LLC and issued December 1, 2009. A copy of this report is included
in Appendix D of the Environmental Report. According to the report,
potential impacts to wetland resources may occur during the proposed
project. Final design and placement of plant structures will ultimately
determine the actual amount of wetland disturbance. The delineation
report and JD Request have been submitted to the U.S. Army Corps of
Engineers (USACOE), Huntington District, for consultation and
review. The PSD and their consultants will work with the USACOE
to determine the actual project impacts. Based upon the final
jurisdictional determination and proposed impacts, the PSD will apply
for appropriate permits from the USACOE and from the West Virginia
Department of Environmental Protection (WVDEP). The PSD will
then implement the mitigation measures required to comply with the
permits and with any other requirements as prescribed by the
appropriate regulatory agencies.

b. Project Modifications —~ The project as proposed has been evaluated to be
consistent with all applicable environmental requirements. If the project or
any project element deviates from or is modified from the original
approved project, additional environmental review may be required.

14. Vulnerability Assessments (VA) and Emergency Response Plans (ERP) -

Congress enacted the Public Health Security and Bioterrorism Preparedness
Response Act of 2002, Public Law 107-188 (Bioterrorism Act). The Bioterrorism
Act amended the Safe Drinking Water (SDWA) to require all medium and large
sized community water systems (serving populations greater than 3,300) to assess
vulnerability to terrorist attack and develop emergency plans for response to such
an attack. Medium and large community water systems are being monitored by
the U.S. EPA for completion of VA’s and ERP’s.

Rural Development requires all financed water and wastewater systems to have a
vulnerability assessment (VA) and an emergency response plan (ERP) in place,




15.

New water or wastewater systems must provide a certification that an ERP is
complete prior to the start of operations. A certification that a VA is complete
must be submitted within one year of the start of operations. All other borrowers
must provide a certification that a VA and ERP are complete prior to bid

authorization.

RD does not need or want a copy of the VA or ERP. The requested certification
will be sufficient to meet our needs. Technical assistance providers are available
to provide you with on site assistance if desired.

Civil Rights & Equal Opportunity ~ You should be aware of and will be required
to comply with other federal statute requirements including but not limited to:

Section 504 of the Rehabilitation Act of 1973 — Under section 504 of the
Rehabilitation Act of 1973, as amended (29 U.S.C. 794), no handicapped
individual in the United States shall, solely by reason of their handicap, be
excluded from participation in, be denied the benefits of, or be subjected to
discrimination under any program or activity receiving RD financial assistance.

Civil Rights Act of 1964 — All borrowers are subject to, and facilities must be
operated in accordance with, title VI of the Civil Rights Act of 1964 (42 US.C.
2000d et seq.) and subpart E of part 1901 of this title, particularly as it relates to
conducting and reporting of compliance reviews. Instruments of conveyance for
loans and/or grants subject to the Act must contain the covenant required by
paragraph 1901.202(e) of this title.

The Americans with Disabilities Act (ADA) of 1990 — This Act (42 U.s.C. 12101
et seq.) prohibits discrimination on the basis of disability in employment, State
and local government services, public transportation, public accommodations,
facilities, and telecommunications. Title IT of the Act applies to facilities operated
by State and local public entities which provides services, programs and activities.
Title III of the Act applies to facilities owned, leased, or operated by private
entities which accommodate the public.

Age Discrimination Act of 1975 ~ This Act (42 U.S.C. 6101 et seq.) provides that
no person in the United States shall on the basis of age, be excluded from
participation in, be denied the benefits of, or be subjected to discrimination under
any program or activity receiving federal financial assistance.

RD financial programs must be extended without regard to race, color, religion,
sex, national origin, marital status, age, or physical or mental handicap.



16. Contract Documents, Final Plans and Specifications —

a. The contract documents should consist of the following:

(1) EJICDC Document No. C-521, 2002 Edition, “Suggested Form
of Agreement between Owner and Contractor on the Basis of
Stipulated Price” and EJCDC Document No. C-710, 2002
Edition, “Standard General Conditions of the Construction
Contract — Funding Agency Edition” and Attachments. The
EJCDC document is issued under copyright and cannot be
provided by RUS.

{2) “RUS Supplemental General Conditions.”

RUS Bulletin 1780-26, “Guidance for the Use of EICDC Standard
Documents on Water and Waste Projects with RUS Financial Assistance
(September 10, 2003 Version),” is available online or from the RD Area
Office upon request.

b. The contract documents must provide, as a minimum, the following
insurance:

(1) Liability Insurance — Personal Liability - $500,000; Property
Damage - $200,000 - $200,000. This coverage must include
indemnification of the PSD and its engineer. EJCDC
Document C-710, “Standard General Conditions of the

Construction Contract” (Funding Agency Edition) and Exhibit G

to RUS Bulletin 1780-26, “Supplementary Conditions” both

suggest certain limits of liability for insurance coverage. Those
limits should be considered as minimum requirements only. It is

recommended you consider increasing the given limits of
liability after analyzing your specific needs.

(2) Builder’s Risk Insurance — On all structures and mechanical and

electrical equipment in place or stored on the site to the full
insurable value thereof.

(3) Workers’ Compensation — In accordance with applicable State
laws.

¢. The contract documents and final plans and ggmﬁcaﬁeﬁs must be
submitted to RD for approval.



d. The project must be designed in compliance with Section 504 of the
Rehabilitation Act of 1973.

17. State Prevailing Wage Law - You should ensure that all requirements of

19.

Article 5A of the West Virginia State Prevailing Wage Law, “Wages for
Construction of Public Improvements” are met during construction of the project.

Interim Financing — Interim financing will be used for the RD loan if it is
available at reasonable rates and terms. You must provide RD with a copy of
the tentative agreement reached in connection with interim financing. A copy of
the proposed agreement should be provided for RD review. A Sample Credit
Agreement is attached for your use in meeting this requirement {Attachment

No. 9).

Disbursement of Funds — The RD funds will be advanced as they are needed in
the amount(s) necessary to cover the RD proportionate share of any
disbursements required of your PSD, over 30 day periods. Funds will be
disbursed by electronic transfer of funds.

Any RD grant funds not disbursed immediately upon receipt must be deposited in
an interest bearing account except as follows:

a. Federal grant awards (includes all federal funding sources) are less than
$120,000 per vear.

b. The best available interest bearing account would not be expected to earn
in excess of the following:

Public Bodies
Interest earned on grant funds in excess of $100 per year will be submitted

to RD at least quarterly as required in 7 CFR 3016.

¢. The depository would require a minimum balance so high that it would not
be feasible.

The PSD will establish a separate fund, to be known and hereafter referred to as
the Construction Account, with a lending institution insured by the Federal
Deposit Corporation. The account shall be used solely for the purpose of paying
the costs of the project as outlined in the construction budget. All funds in the
account will be secured by a collateral pledge equaling at least 100% of the
highest amount of funds expected to be deposited in the Construction Account.
All deposits in excess of $100,000 will be secured by a collateral pledge in
accordance with Treasury Circular Number 176.

-
s



The PSD must assure that all project funds are expended only for the eligible
items included in the final project budget or as may be later approved by RD.

20. Other Project Funds — Prior to advertisement for construction bids, you must

[
et

22.

23.

provide evidence showing the approval of any other project funds. This evidence
should include a copy of the funding award. Prior to award of the contract(s) to
the contractor(s), you must provide evidence that the other project funds are
available for expenditure. This evidence should consist of at least a letter from the
funding agency stating the funds are available for expenditure.

. At a properly called meeting, you must adopt and properly execute the following

forms, and minutes showing the adoption must be provided:

Form RD 1940-1 — “Request for Obligation of Funds”

RUS Bulletin 1780-12 — “Water or Waste System Grant Agreement”

RUS Bulletin 1780-27 — “Loan Resolution (Public Bodies)”

Form RD 400-1 — “Equal Opportunity Agreement”

Form RD 400-4 —~ “Assurance Agreement”

Form AD 1047 — “Certification Regarding Debarment — Primary”

Form AD 1049 — “Certification Regarding Drug-Free Workplace”

Form RD 1910-11 — “Applicant Certification, Federal Collection Policies”
RD Instruction 1940-Q, Exhibit A-1, “Certification for Contracts, Grants and
i‘d{}m??

Standard Form LLL — “Disclosure of Lobbying Activities” (If Applicable)
Certification of Compliance

Form RD 1942-46, “Letter of Intent to Meet Conditions”

The enclosed Water and Waste Processing Checklist (Attachment No. 2) outlines
the items needed to complete the loan and grant docket. All the items listed must
be included in the loan and grant docket when it is forwarded to the USDA — Rural
Development State Office with a request for loan closing instructions to be issued.

Upon receipt of the loan and grant docket, which contains all the items required
above, RD may authorize you to advertise the project for construction bids. Such
advertisement must be in accordance with appropriate State statutes. Immediately
after bid opening you must provide RD with (a) a bid tabulation, (b)
recommendations from you and your engineer as to the acceptability of the bids
received, and (c) your recommendations for contract awards. If all parties then
agree the construction bids received are acceptable, it is determined that adequate
funds are available to cover the total facility costs, and that all the administrative
conditions of loan approval have been satisfied, loan closing instructions will be
issued. The closing instructions, a copy of which will be forwarded to you, will
set forth any further requirements that must be met before the loan can be closed.



When all parties agree that the closing requirements can be met, a mutually
acceptable date for the loan closing will be scheduled.

Any applicant contribution shall be considered as the first funds expended. After
providing for all authorized costs, any remaining RD project funds will be considered to
be RD grant funds and refunded to RD. If the amount of unused RD project funds
exceeds the RD grant, that part would be RD loan funds.

If the conditions set forth in this letter are not met within twelve (12) months from the
date hereof, RD reserves the right to discontinue processing of the application. In the
event the project has not advanced to the point of loan closing within the twelve-month
period and it is determined the authority still wishes to proceed, it will be necessary that
the proposed budget be reviewed again in detail. If during that review, it is determined
the budget is no longer current and/or adequate, RD reserves the right to require that it be
revised or replaced.

We believe the information herein clearly sets forth the actions which must be taken;
however, if you have any questions, please do not hesitate to contact me.

Sincerely yours,

L

ROBBY'LEWIS

B
State Director
Enclosures
cc: Craig Burns, Area Director, Elkins U.S. Army Corps of Engineers
ATTN: Joe Crickenberger, Area Specialist ATTN: Ken Woodard, P.E., PMP
502 Eighth Street
Pentree Inc. Huntington, WV 25701
ATTN: Daniel R. Shorts, P.E.
P.O. Box 1309 Region IV Planning and
Princeton, WV 24740 ' Development Council
ATTN: Alice King
Howard J. Blyler, Attorney at Law 885 Broad Street, Suite 100
P.O. Box 217 Summersville, WV 26651

Cowen, WV 26206

Imre David Pentek, CPA
P.O. Box 1390
Lewisburg, WV 24901
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Attachment No. 1 to the Letter of Conditions
For: Cowen PSD — Phase I Sewer Project
Date: April 12, 2010

COWEN PUBLIC SERVICE DISTRICT
PROPOSED TARIFF

SCHEDULE I

APPLICABILITY
Applicable within the entire territory served.

AVAILABILITY
Available for general domestic, commercial, and industrial service.

RATES (Customers with metered water supply)

First 2,000 gallons used per month $11.23 per 1,000 gallons
Next 10,000 gallons used per month $10.83 per 1,000 gallons
Next 12,000 gallons used per month $10.37 per 1,000 gallons

MINIMUM CHARGE

No bill will be rendered for less than $22.46 per month, which is the equivalent
of 2,000 gallons.

DELAYED PAYMENT PENALTY
The above schedule is net. On all accounts not paid in full when due, ten
percent (10%) will be added to the net current amount unpaid. This delayed

payment penalty is not interest and is to be collected only once for each bill
where appropriate.

TAP FEE

The following charge is to be made whenever the utility installs a new tap to
serve an applicant.

A tap fee of $300.00 will be charged to customers appl ying for service outside

of a certificate proceeding before the Commission for each new tap to the
system.

RETURNED CHECK CHARGE
A service charge equal to the actual bank fee assessed to the sewer utility up to
a maximum of $25.00 will be imposed upon any customer whose check for
payment of charges is returned by the bank due to insufficient funds.




Attachment No. 1 to the Letter of Conditions
For: Cowen PSD — Phase I Sewer Project
Date: April 12, 2010

COWEN PUBLIC SERVICE DISTRICT
PROPOSED TARIFF

SCHEDULE I, (Continued)

LEAK ADJUSTMENT
$0.60 per 1,000 gallons is to be used when the bill reflects unusual water

consumption which can be attributed to eligible leakage on the customer’s side
of the meter. This rate shall be applied to all such consumption above the

customer’s historical average.

SECURITY DEPOSIT
A deposit of $50.00 or 2/12ths of the average annual usage of the applicant’s

specific customer class, whichever is greater.




Attachment No. 1 to the Letter of Conditions
For: Cowen PSD — Phase [ Sewer Project
Date: April 12, 2010

COWEN PUBLIC SERVICE DISTRICT
PROPOSED TARIFF

SCHEDULE I

SURCHARGE FORMULA TO BE APPLIED IN CASES WHERE SURFACE
DRAINAGE IS CONNECTED TO THE DISTRICT'S SANITARY SYSTEM

APPLICABILITY

Wherever the District has discovered that a customer’s roof drain, downspout, storm
sewer or similar facility conducting surface water has been connected to the District’s
sewer system and such a customer has failed to take appropriate action within thirty (30)
days of receipt of a demand by the District in accordance with the Rules and Regulations
of the Public Service Commission to eliminate such connection, a surcharge will be
imposed upon the customer calculated on the basis of the following formula:

S=AxRx.0006233 x C

S = the surcharge in dollars
A = the area under roof and/or the area of any other water
collection surface connected to the sanitary sewer, in square
feet
R = the measured monthly rainfall, in inches
0.0006233 =  aconversion factor to change inches of rain x square

feet of surface to thousands of gallons of water

C = the utility’s approved rate per thousand gallons of metered
water usage

The District shall not impose the surcharge unless and until the customer has been
notified by certified mail, retumn receipt requested, or by hand delivery, that it has been
established by smoke testing, dye testing, or on-site inspection that rain or surface water
is being introduced into the sanitary sewer system at the customer’s location, and that the
customer has not acted within thirty (30) days from receipt of such notice to divert the
water from the sanitary sewer system.

Said surcharge shall be calculated and imposed for each month the condition continues to
exist. Failure to pay the surcharge and/or correct the situation shall give rise to the
possible termination of water service in accordance with the Rules and Regulations of the
Public Service Commission of West Virginia.



Attachment No. 1 to the Lefter of Conditions
For. Cowen PSD - Phase | Sewer Project
Date: April 12, 2010

COWEN PSD PHASE | SEWER PROJECT
OPERATING BUDGET - PROPOSED RATES

OPERATING INCOME

Metlered Sales $ 347 238
Penalties $ 8,395
Misc. Revenues kA 736
TOTAL OPERATING INCOME $ 358,387
NON OPERATING INCOME
interest & Dividend Income $ 250
TOTAL NON OPERATING INCOME & 280
TOTAL INCOME $ 386617
EXPENSES
O&M $ 282 768
Taxes % 10,688
TOTAL EXPENSES $ 263454
INCOME AVAILABLE FOR /S {A} $ 93,163
DEBT BERVICE
1994 SRF Existing Bond P & | $ 17,802
Existing First Community Bank Loans $ - (Pay off in 2012 & 2013)
Existing 1980 RUS Bond P &} 5 8,700
Proposed RUSBond P & 1 g 51,818 (38 yrs @ 2.375%)
TOTAL DEBT SERVICE (B} % 78418
RESERVES
R&R Reserve - 2.5% of Gross Revenuss & 2818
Proposed RUS Debt Service Reserve $ 5,182
TOTAL ANNUAL RESERVES 3 14,0607
SURPLUS (DEFICIT)
DEBT COVERAGE (A/B) % 1.19

Based on an RUS loan of 1 270,000 @ 2.50% for 38 years, an RUS grant of $1,000,000,
an additional RUS Grant of $2,560,000 and an Army Corps grant of $1,500,000
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Attachment No. 2 to Letter of Conditions

For: Cowen Public Service District {Phase | Sewer)
Date: April 12, 2010

UNITED STATES DEPARTMENT OF AGRICULTURE
RURAL UTILITIES SERVICE
Water and Waste Processing Checkdist

Form Document Number  Procedure  Provided Targst Date Fiie
Number _ or Action By Dale  Received  Position
SF 4242  Application
for Federal
Assistance 1780.31(b} Appiicant Have 3
DUNS Number Applicant Have 3
CAIVRS CPRAR
MNumber AU Have Form
Public Notice
of Intent to
File App./ 1780.19(a)
Env. Notice 1784 Asplicant Haye 3
Bulietin Applicant
1780-22 Eligibility
Certification/
Other Credit
Ceriification 1780.33(d) Aopplicant Have 3
Bond Ordn.
or Resol. On
Qutstanding Applicant/
Debis 1780.33(e) Atiorney Have 5
Bonds or Notes
Outstanding Applicant/
Debt 1780.33(e) Attorney Have 2
Audit for last
yaar of Applicant/
sparghion 1780.33(e}) Accountant Have 1
Siaff Review
Financial
Statements 8.1 1780.2 RUS Have 1
EJCDC No. Agreement
E-510-FA  between Owner Applicant/
& Engineer 1780.39(0) Engineer Have &




Form Document Procedure  Provided Target Date File
_DNumber _ orAction _Heference = By Date  Received  Position
RUS Legal Legal Services
Services Agreement
Agreemeni with Local 1780.30 Applicant/

Attomay B2} Attorney Have 5
Site Visit 5.1 1780-2 RUS 3
Processing
Conference 1780.39(s) BUS Have 3
Environmental
Feport 1794 Apolicant Have 3
ExhibitH  Categorical
8.1 1794-1 Exclusion 1794 RUS Have 3
Bulleting Preliminary
17802 Engineering
1780-3 Report 1780.33(c) Engineer Have é
Staff Engineer
PER Review 1780.33(c) RUS ]
Bill Analysis
for existing Applicany
systemis) 1780.33(c) Engineer Have 8
Projected Bill
Analysis for Applicant/
Mew Users 1780.33(c) Engineer Have a8
Statement
reporting the
tota! number
of potential Applicany
users 1780.33(c) Engineer Have a
Hate Tarnff 1780.33 Aoplicant Have a8
Applicant's
RS Tax
Number(TIN} 1?8&33{@} Applicant Have 3
Agency Det-
ermination on
the Availability
of "Other Credit*
with Docu-
mentation 1780.7(y  RUS Have 3




3

Form Document Number  Procedure  Provided Target Date File
Mumber  orAction  Needed Feference By Date  Received  Position
Documentation on
Service Area % 178011 HUS Have 3
Builstin Project
17801 Selaction
Criteria 2z 178017 "us Have 1
Letter of 178041
Conditions 7 {85} RUS 3
A 1048 Certification
Regarding
Drug-Free
Worknlace 1 1780.33(h) Applicant 5
Minutes Adopting
Drug-Free
Workplacs
Program 1 LOC Applicard 5

Exhibit Cerlifications
A AT Regarding

Lobbying 2 1780.33(h) Applicant 2
CPAP - Prolect
Form Information 2 178044 RUS Have 1
CPAP Underwriting
Form Information 2 1780.33(h BUS Have 3
ARG Request for
1940-1 Obligation of Rus/

Funds 2 1780.41(a) Applicant 2
Bulletin Association
1780-12 Water or Sewer

Systemn Grant RuUs/

Agreement 2 1780.45(c) Applicant 2
RD Lefter of intent
1942-46 o Meet 1780.41

Conditions 2 {a}ie) Applicant 3
AD 1047 Certification

Regarding

Debarmernt

{Primary) 1 1780.33(h} Applicant 5

Relationships/

Associations

with Agency

Emplovess 1 1780140 "us 3




4

Form Document Number  Procedure Provided Date File
RD Applicant
191011 Certification,
Federal Colloct-
ion Policies 1 1780.33(h} Applicant 3
Bulletin Loan 1780.45
1780-27 Hasolution 1 {a)2) Applicant 5
RD Equal
400-1 Opportunity
Agreement 1 1901-E Applicant &
AD Assurance
400-4 Agreement 1 1801-E Applicant 3
Legal Services
Agreement
with Bond 1780.39 Applicant/
Counsal 1 (b33 Bond Counsel 5
Agreement for
Accounting 1780.36 Applicant/
Services 1 {2y Acoountant 5
Sewer Users
Agreement or
State Health
Dept. Mandatory
Hook-Up Com- 1780.3¢9
mitment Lir, 1 {cia) Applicant &
Evidence
of Users:
Certification
Relative to
Existing
Users 1 LOG Apnplicant 5
Verification
of Users 1 1780.44(b) RUS 3
Accountant's Applicant/
Certification 1 LOC Accountant 3
RUS Raview
of Accounting S.1.1780-4
Records 1 {13 BUs 3
Copy of PSC
Hule 42 Attorney/
Exhibit 1 State Accountant 3




Form Document Number  Procedure  Provided Target Date File
fumber  orfction  Needed Aeference By Date _ Received  Position
Lender
Agreement/ Interim
Builletin Financing
1780-1t/ Documenta- Applicany/
1780-10a  tion 1 1780.39(d) RUS 1
DOH Permit 1 1780.15(d} Applicant &
Hailroad
Parmit 1 1780.15(d)  Applicant 8
Public Land
Com, Permit 1 1780.15(d) Applicant &
Corps of
Engineers
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- STEPTOE Chase Tower, Eighth Floor Writer’s Contact Information
& P.O. Box 1588 (304) 353-8196 - Telephone
(304) 353-8180 - Facsimile
OHNSON Charleston, WV 25326-1588 John.stump@steptoe-johnson.com
PLLC (304) 353-8000 (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

January 30, 2013

Via Hand Delivery

Sandra Squire, Executive Secretary

Public Service Commission of West Virginia
201 Brooks Street

Charleston, West Virginia 25323

Case No.: 11-1621-PSD-CN

COWEN PUBLIC SERVICE DISTRICT
A public utility, Webster County.

Application for a certificate of convenience and
necessity to construct certain additions and
improvements to its existing sewerage system, and
for approval of the financing thereof.

Dear Ms. Squire:

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

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

Best Regards,
TR
John C. Stump

(W. V. State Bar No. 6385)
Enclosures

West Virginia ® Ohio ® Kentucky o Pennsylvania ® Texas ﬁTERR_ ALEX



Imre David Pentek, CPA

P.O. Box 1390 Lewisburg, WV 24901
Office: (304) 647-3949 E-Mail: ipentek@wildblue.net

PUBLIC SERVICE COMMISSION OF WEST VIRGINIA

Case No.: 11-1621-PSD-CN

COWEN PUBLIC SERVICE DISTRICT

A public utility, Webster County.
Application for a certificate of convenience and
necessity to construct certain additions and improvements to
its existing sewerage system, and for approval of the
financing thereof.

STATE OF WEST VIRGINIA
COUNTY OF WEBSTER, TO-WIT:

AFFIDAVIT

1, Imre Pentek, CPA, after making an oath of affirmation to tell the truth, say that, | have reviewed the
Recommended Decision of the Public Service Commission of West Virginia in Case No. 11-1621-PSD-CN dated
March 19, 2012 and Commission Corrective Order dated March 30, 2012 approving funding consisting of: (i) a
United States Army Corps of Engineers Grant in the amount of $1,500,000; (ii) a United States Department of
Agriculture Rural Utilities Service Loan in the amount of $ ,270,000 with terms of 2.5% interest for a period of 40
years; (iii) a United States Department of Agriculture Rural Utilities Service Grant in the amount of $2.560,000;
(iv) a United States Department of Agriculture Rural Utilities Service Grant in the amount of $1.000,000; and (vja
West Virginia Infrastructure and Jobs Development Council Grant in the amount of $862,000.

Based upon all the information that has been provided to me, to date, | am of the opinion that the rates and
charges (a) are not affected by the revised funding consisting of: (i) a United States Army Corps of Engineers Grant
in the amount of $1,500,000; (ii) a United States Department of Agriculture Rural Utilities Service Loan in the
amount of $1,270.000 with terms of 1.875% interest for a period of 40 years; (iii) a United States Department of
Agriculture Rural Utilities Service Grant in the amount of $2,560,000; (iv) a United States Department of
Agricuiture Rural Utilities Service Grant in the amount of $1 ,000,000; and (v) a West Virginia Infrastructure and
Jobs Development Council Grant in the amount of $862,000; and (b) will be sufficient to provide revenues which,
together with other revenues of the System, will allow me to provide the CPA certification required for the issuance
of the Bonds.

This Affidavit is executed on the ~% day of Jansatg-2013/

N,
Imre W"CPA A A
Taken, subscribed and sworn to before me thisﬂ. da\y oi}_@WO]S.

My commission expires é?&?ﬁ? 5 75{{5&%{ W

SEAL l!llul"l“l"uilNlHu"t"l“IHINHH“HHHHin:; 7 / b i
{ E - OFFICIAL Senr P Notary Public
STATE OF WEST VIRGINIA
NOTARY PUBLIC

Dana S. Cecl
, PO Box 1213
5 Lewisburg, WV 2491

_ My Commission Expires March 4, 2018

:llIilillOlltilltlSitltiill(t!ll!lllil.iIl'llit(lll'lllll!:
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Phase I Sewer Project

COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

RECEIPT FOR SERIES 2013 A BONDS

The undersigned, authorized representative of the United States Department of
Agriculture, Rural Utilities Service, for and on behalf of the United States of America (the “Purchaser™),
hereby certifies this 1st day of March, 2013, as follows:

1. On the Ist day of March, 2013, at Cowen, West Virginia, the undersigned
received for the Purchaser the Cowen Public Service District Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 A (United States Department of Agriculture), No. AR-1 (the “Series
2013 A Bonds”), issued as a single, fully registered Bond, in the principal amount of $1,270,000, dated
the date hereof, bearing interest at the rate of 1.875% per annum, payable in monthly installments as
stated in the Bond.

2. At the time of such receipt, the Series 2013 A Bonds had been executed and
sealed by the designated officials of the Public Service Board of Cowen Public Service District (the
“Issuer™).

3. At the time of such receipt, there was paid to the Issuer the sum of $179,800,
being a portion of the principal amount of the Series 2013 A Bonds. The balance of the principal amount

of the Series 2013 A Bonds will be advanced by the Purchaser to the Issuer as acquisition and
construction of the Project progresses.

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

A/ NS
{///;f‘é? -z =/
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.~ Authorized Representative
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BOND, SERIES 2013 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,270,000

No. AR-1 Date: March 1, 2013

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (the “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 63 103, or at such other place as the Government may
hereafter designate in writing, the principal sum of ONE MILLION TWO HUNDRED SEVENTY
THOUSAND DOLLARS ($1,270,000), plus interest on the unpaid principal balance at the rate of
1.875% per annum. The said principal and interest shall be paid in the following installments on the
following dates: Monthly installments of interest only, commencing April 1, 2013 and continuing on the
corresponding day of each month for the first 24 months after the date hereof, and monthly installments of
$3,899, covering principal and interest, beginning April 1, 2015, except that the final installment shall be
paid on March 1, 2053 (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 to the effective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any time
at the option of Borrower. Refunds and extra payments, as defined in the regulations of the Government
according to the source of funds involved, shall, after payment of interest, be applied to the installments

last to become due under this Bond and shall not affect the obligation of Borrower to pay the remaining
installments as scheduled herein.

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

While this Bond is held by an insured lender, prepayments as above authorized made by
Borrower may, at the option of the Government, be remitted by the Government to the Holder promptly



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

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

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

“System”) of the Borrower; and (ii) paying costs of issuance of the Bonds of this Series (the “Bonds”)
and related costs, is payable solely from the net revenues to be derived from the operation of the System
in the manner provided in the hereinafter defined Resolution. This Bond does not in any manner

constitute an indebtedness of 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 Borrower, as Bond Registrar, but only in
the manner, subject to the limitations and upon payment of the charges, if any, provided in the 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 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 on February 27,
2013, authorizing issuance of this Bond (the “Resolution”).



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

This Bond is given as evidence of a loan to Borrower made or insured by the Government
pursuant to the Consolidated Farmer and Rural Development Act of 1965. This Bond shall be subject to

the present regulations of the Government and to its future regulations not inconsistent with the express
provisions hereof.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER’S:

(1) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE “SERIES 1978 BONDS”);

(2) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
1994 (WEST VIRGINIA SRF PROGRAM), DATED APRIL 6, 1994, ISSUED IN THE

ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $268500 (THE “SERIES 1994
BONDS™);

(3) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004, ISSUED IN

THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE “SERIES 2004 A
BONDS”); AND

(4) COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $800,000 (THE “SERIES 2004 B
BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”).

In accordance with the requirements of the United States Department of Agriculture, the
Bonds will be in default should any proceeds of the Bonds be used for a purpose that will contribute to

excessive erosion of highly erodible land or to the conversion of wetlands to produce an agricultural
commodity.

[Remainder of Page Intentionally Blank]



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

COWEN PUBLIC SERV@E,QISTRICT
4;‘ r 5 a

T

| Vi
'[CORPDRATE SEAL] ﬂ £ :
- %.»MQA(\’ {

Chaim{gﬁ, Public Service Board s
P.O. Box 457
Cowen, West Virginia 26206

Z



RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(1) $179,800 03/01/2013 (19)
(2) (20)
3) (21
“) (22)
() (23)
(6) (24)
) (25)
(8 (26)
) 27)
(10) (28)
(1) (29)
(12) (30
(13) 31
(14) (32)
(15) (33)
(16) (34)
a7) (35)
(18) (36)

TOTAL $




(Form of)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers to
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 Borrower with full power of
substitution in the premises.

Dated: ,20

In presence of:




Phase I Sewer Project

COWEN PUBLIC SERVICE DISTRICT

COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 A
(UNITED STATES DEPARTMENT OF AGRICULTURE)

$1,270,000

REGISTRATION BOOKS

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

Bond No. | Date of Registration In Wh?se Name Signature of Secretary of Registrar
Registered
AR-] March 1, 2013 United fSXlt@ Dlepartment ) [
of Agriculture e WAy G (A
193040.00005
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i, e STEPTOE Chase Tower, Eighth Floor Writer's Contact Information
e & PO. Box 1588
OH N SON Charleston, WV 25326-1588

] LN (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

March 1, 2013

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

Cowen Public Service District
Cowen, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

RE: Phase [ Sewer Project

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Cowen Public
Service District in Webster County, West Virginia (the "Issuer"), of its $1,270,000 Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 A (United States Department of
Agriculture), dated the date hereof, (the "Bonds"), pursuant to Chapter 16, Article 13A of the
West Virginia Code of 1931, as amended (the "Act"), a Bond Resolution duly adopted by the Issuer on
February 27, 2013, (the "Bond Legislation"). We have examined the law and such certified copies of
proceedings and other papers as we deem necessary to render this opinion.

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

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

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

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

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

5869581
West Virginia ® Ohio ® Kentucky ® Pennsylvania ® Texas % TERRALEX
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Cowen Public Service District, et. al.
Page 2

3. Pursuant to the Act, the Bond Legislation creates a valid lien on the funds
pledged by the Bond Legislation for the security of the Bonds, on a parity with the Issuer’s: (i) Combined
Water and Sewer Revenue Bonds, Series 1978 (United States Department of Agriculture), dated May 23,
1980, issued in the original aggregate principal amount of $150,000 (the “Series 1978 Bonds™); (ii)
Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF
Program), dated April 6, 1994, issued in the original aggregate principal amount of $268,500 (the “Series
1994 Bonds™); (iii) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West
Virginia DWTRF Program), dated December 29, 2004, issued in the original aggregate principal amount
of $400,000 (the “Series 2004 A Bonds”); and (iv) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), dated December 29, 2004, issued in
the original aggregate principal amount of $800,000 (the “Series 2004 B Bonds™), (collectively, the “Prior
Bonds”).

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

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

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

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

Very truly yours, o
I ;’f g?j f,»ff ﬁi ™
jg{f 3 ;/ , , N 5 f M::ij 5 ; Pt

Siieh

193040.00005

5869581



m ~T Chase Tower, Eighth Floor Writer's Contact Information
n F S 1 EPTOE & PO. Box 1588

OHNSON Charleston, WV 25326-1588
J L (304) 353-8000  (304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

March 1, 2013

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

Cowen Public Service District
Cowen, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

RE: Phase I Sewer Project

Ladies and Gentlemen:

We are counsel to Cowen Public Service District, a public service district in Webster
County, West Virginia (the "Issuer"). As such counsel, we have examined copies of the approving
opinion of Steptoe & Johnson PLLC, as bond counsel, a Bond Resolution duly adopted by the Issuer on
February 27, 2013 (the "Bond Legislation"), other documents and papers relating to the Issuer and the
above-captioned Bonds of the Issuer (the "Bonds"), and documents and orders of The County
Commission of Webster County relating to the creation and expansion of the Issuer and the appointment
of members of the Public Service Board of the Issuer. Capitalized terms used herein and not otherwise
defined herein shall have the same meanings set forth in the Bond Legislation when used herein.

We are of the opinion that:

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

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

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

5869582
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Cowen Public Service District, et.al.
Page 2

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

S. All permits, licenses, approvals, consents, certificates, orders, exemptions and
authorizations necessary for the due creation and valid existence of the Issuer, the issuance of the Bonds,
the acquisition and construction of the Project, the operation of the System and the imposition of rates and
charges have been entered and/or received, including, without limitation, all requisite orders, certificates,
consents and approvals from The County Commission of Webster County and the Public Service
Commission of West Virginia, and the Issuer has duly taken any other action required for the imposition
of such rates and charges, including, without limitation, the adoption of a resolution prescribing such rates
and charges, the time for appeal of which has expired prior to the date hereof without appeal. The Issuer
has duly published a notice of acquisition and construction of the Project, the issuance of the Bonds and
related matters, as required under Chapter 16, Article 13A, Section 25 of the West Virginia Code of 1931,
as amended, and has duly complied with the provisions thereof.

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

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

them.
Very truly yours, Py
g Wx} ;4 e i;fi ?’m&& [
; 7 f’/ ‘/&f ;’{; % ?é H 7
\ AT < 7 L{
SEEPTOE & OHNSQK PLLC
193040.00005
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ATTORNEYS AT L A \ www.steptoe-johnson.com

March 1, 2013

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

Cowen Public Service District
Cowen, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

RE: Phase I Sewer Project

Ladies and Gentlemen:

We are special counse] to Cowen Public Service District, a public service district
in Webster County, West Virginia (the "Issuer"). As such counsel, we have represented the
Issuer before the Public Service Commission of West Virginia in connection with the issuance of
the above-referenced bonds, and the acquisition and construction of the Project.

We are of the opinion that the Issuer has received all orders, certificates and
authorizations from the Public Service Commission of West Virginia necessary for the issuance
of the Bonds, the acquisition and construction of the Project and the operation of the System. The
Issuer has received a Recommended Decision of the Public Service Commission of West Virginia
dated March 19, 2012 and Corrective Order dated March 30, 2012 and an affidavit of CPA dated
January 28, 2013 in Case No. 11-1621-PSD-CN, among other things, granting to the Issuer a
certificate of public convenience and necessity for the Project approving rates and charges for the
sewerage portion of the System and approving the financing for the Project. The time for appeal
of such Order has expired prior to the date hereof.

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

Very truly yours, ,
o, /Q;;%f
£ ;; o ,
- &Z’iif ?‘;&f:;“@{ } 778 1 e;»&%
ST’EPTﬁ E & JOHNSON PLLC

193040.00005
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“ Chase Tower, Eighth Floor Writer’s Contact Information
STEPTOE & PO. Box 1588
b ) NSO N Charleston, WV 25326-1588
JOH PLLC (304) 353-8000  (304) 353-8180 Fax
ATTORNEYS AT LAW www.steptoe-johnson.com
March 1, 2013

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Cowen Public Service District
Final Title Opinion

Dear Ladies & Gentlemen:

This firm represents Cowen Public Service District (the “District”) with regard to
a proposed sewer treatment plant upgrade project (the “Project”), and provides this final
title opinion on behalf of the District to satisty the requirements of the West Virginia
Infrastructure and Jobs Development Council (the “Council”) with regard to the
financing proposed for the Project. Please be advised of the following:

1. That we are of the opinion that the Cowen Public Service District is a duly
created and 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 and has the
full power and authority to construct, operate and maintain the Project as approved by the
Bureau for Public Health.

2. That the District has obtained approval for all necessary permits and
approvals for the Project.

3. That we have investigated and ascertained the location of, and are familiar
with the legal description of, the necessary sites required for the construction of the
Project as set forth in the plans for the Project prepared by Pentree Incorporated, the
consulting engineers for the Project.

4. That we have examined the records on file in the Office of the Clerk of the
County Commission of Webster County, West Virginia, the county in which the Project
is to be located, and, in our opinion, the District has acquired legal title to 100% of the
property where the Project is to be located for the purpose of construction, operation and
maintenance for the estimated life of the facilities to be constructed for the Project,
except and subject to the matters set forth in the Preliminary Title Opinions on USDA

6115900.3
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West Virginia Infrastructure and Jobs
Development Council

West Virginia Water Development Authority

March 1, 2013

Page 2

Forms RD 1927-9 for Property Nos. 2 through 5, which were attached to our Preliminary
Title Opinion and incorporated by reference.

5. That any deeds or other documents which have been acquired to date by
the District for the Project property have been duly recorded in the aforesaid Clerk’s
Office in order to protect the legal title to and interest of the District.

Sincerely,

6115900.3



Phase I Sewer Project

COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

COMBINED CERTIFICATE OF ISSUER AND ATTORNEY ON:

AUTHORIZATION AND AWARD OF BONDS

NO LITIGATION

GOVERNMENTAL APPROVALS

NO ADVERSE FINANCIAL CHANGE,; INDEBTEDNESS
SIGNATURES, ETC.

CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME, ETC.
DELIVERY AND PAYMENT

USE OF PROCEEDS

LAND AND RIGHTS-OF-WAY

MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.
CONTRACTORS' INSURANCE, ETC.

CONNECTIONS, ETC.

MANAGEMENT

GRANTS

CONFLICT OF INTEREST

PROCUREMENT OF ENGINEERING SERVICES
EXECUTION OF COUNTERPARTS

FUVR AN E DO DO TAY A LN —

We, the undersigned CHAIRMAN and SECRETARY of the Public Service Board of
Cowen Public Service District, in Webster County, West Virginia (the "Issuer"), and the undersigned
COUNSEL for the Issuer, acting for the Issuer and in its name, hereby state and certify on this the 1st day
of March, 2013, in connection with the Cowen Public Service District Combined Waterworks and
Sewerage System Revenue Bonds, Series 2013 A (United States Department of Agriculture), No. AR-1,
dated the date hereof, fully registered, in the principal amount of $1,270,000 (the "Series 2013 A Bonds"),
as follows:

1. AUTHORIZATION AND AWARD OF BONDS: The undersigned are
authorized to execute this certificate on behalf of the Issuer and are knowledgeable with respect to the
matters set forth herein. The entire issue of the Series 2013 A Bonds have been duly awarded to the
United States of America, acting by the United States Department of Agriculture, Rural Utilities Service
(the "Purchaser"), pursuant to a Letter of Conditions from the Purchaser, dated April 12, 2010, and all
amendments thereto, and as appears in Section 7.03 of the Resolution of the Issuer duly adopted on
February 27, 2013, authorizing issuance of the Series 2013 A (the "Resolution" or "Bond Resolution™).
All capitalized terms used herein and not otherwise defined herein shall have the same meaning as
defined in the Bond Resolution when used herein. The Series 2013 A Bonds are being issued on this date
to finance a portion of the cost of the acquisition and construction of the Project, herein defined and
described, located within the boundaries of the Issuer.

1
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2. NO LITIGATION: No controversy or litigation of any nature is now pending,
or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or affecting in any
manner the issuance and delivery of the Series 2013 A Bonds or receipt of any grant monies, if any,
committed for the System, hereinafter defined; nor questioning the proceedings and authority by which
the Issuer authorized the issuance and sale of the Series 2013 A Bonds; nor in any way questioning or
affecting the validity of the grants, if any, committed for the System or the validity of the Series 2013 A
Bonds or any provisions made or authorized for the payment thereof, including, without limitation, the
pledge or application of any monies or security therefor; nor questioning the existence, powers or
proceedings of the Issuer or its Public Service Board (the "Governing Body") or the title of the members
and officers thereof to their respective offices; nor questioning the operation of the System or the
acquisition and construction of the Project, a portion of the cost of which is being financed out of the
proceeds of sale of the Series 2013 A Bonds; nor questioning the rates and charges provided for services
of the System,

3. GOVERNMENTAL APPROVALS: All applicable and necessary approvals,
permits, authorizations, registrations, exemptions, consents and certificates required by law for the
acquisition and construction of the Project, the operation of the System, including, without limitation, the
imposition of rates and charges, and the issuance of the Series 2013 A Bonds have been duly and timely
obtained and remain in full force and effect. Competitive bids for the acquisition and construction of the
Project were solicited in accordance with Chapter 5, Article 22, Section 1 of the official West Virginia
Code of 1931, as amended, which bids remain in full force and effect.

The Issuer has received the Recommended Decision of the Public Service Commission of
West Virginia entered on March 19, 2012 and Corrective Order dated March 30, 2012 and an affidavit of
CPA dated January 28, 2013 in Case No. 11-1621-PSD-CN, granting to the Issuer a certificate of public
convenience and necessity for the Project, approving rates for the system and approving the financing for
the Project. The time for appeal has expired prior to the date hereof without any appeal. Such Order
remains in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS: There has been no
adverse change in the financial condition of the Issuer since the approval by the Purchaser of a loan to
assist in the acquisition and construction of the Project.

There are Outstanding obligations of the Issuer which will rank on a parity with the
Series 2013 A Bonds as to liens, pledge and source of and security for payment, and in all respects, being
the Issuer’s: (i) Combined Water and Sewer Revenue Bonds, Series 1978 (United States Department of
Agriculture), dated May 23, 1980, issued in the original aggregate principal amount of $150,000 (the
“Series 1978 Bonds™); (ii) Combined Waterworks and Sewerage System Revenue Bonds, Series 1994
(West Virginia SRF Program), dated April 6, 1994, issued in the original aggregate principal amount of
$268,500 (the “Series 1994 Bonds”); (iii) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A (West Virginia DWTRF Program), dated December 29, 2004, issued in the original
aggregate principal amount of $400,000 (the “Series 2004 A Bonds™); and (iv) Combined Waterworks
and Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), dated December
29, 2004, issued in the original aggregate principal amount of $800,000 (the “Series 2004 B Bonds™),
(collectively, the “Prior Bonds™). Other than the Prior Bonds there are no other Outstanding bonds or
obligations of the Issuer which rank prior to or on a parity with the Series 2013 A Bonds as to liens,
pledge and/or source of and security for payment,
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Prior to the issuance of the Series 2013 A 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
2013 A Bonds on 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 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.

5. SIGNATURES, ETC.: The undersigned Chairman and Secretary did, for the
Issuer on the date hereof, officially execute and seal the Series 2013 A Bonds with the official corporate
seal of the Issuer, an impression of which seal is on this certificate above our signatures and said officers
are the duly elected or appointed (as applicable), qualified and serving officers as indicated by the official

titles opposite their signatures below, and are duly authorized to execute and seal the Series 2013 A
Bonds for the Issuer.

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

Bond Resolution

Prior Bond Resolutions

Consent of United States Department of Agriculture to Issuance of Parity Bonds
Consent of Water Development Authority to Issuance of Parity Bonds
USDA Letter of Conditions, with all Amendments

Public Service Commission Orders

County Commission Orders on Creation of District

County Commission Orders of Appointment of Current Board Members
Oaths of Office of Current Board Members

Rules of Procedure

Affidavit of Publication of Notice of Filing

Minutes of Current Year Organizational Meeting

3
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Minutes on Adoption of Bond Resolution

Bureau for Public Health Permit

United States Department of Agriculture Loan Resolution

United States Department of Agriculture Grant Agreements

Infrastructure Fund Grant Agreement

Evidence of the U.S. Army Corps of Engineers Grant

7. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper corporate title of the

Issuer is "Cowen Public Service District" and its principal office and place of business are in Webster
County, West Virginia. The Issuer is a public service district and public corporation and political
subdivision of the State of West Virginia. The governing body of the Issuer is its Public Service Board

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

Date of Date of
Commencement Termination
Name of Office of Office
James Gamble 03.04.2011 03.03.2017
Pauline Miller 01.05.2009 01.15.2014
Johnny Sandy 07.01.2010 06.30.2016

The names of the duly elected, appointed, qualified and acting officers of said Public
Service Board of said Issuer for the calendar year 2013 are as follows:

Chairman - James Gamble
Secretary - Shelly Robinson

The duly appointed and acting Attorney for the Issuer is Steptoe & Johnson PLLC,
Charleston, West Virginia and duly appointed Special PSC Counsel is Steptoe & Johnson PLLC,
Charleston, West Virginia.

8. DELIVERY AND PAYMENT: On the date hereof, the Series 2013 A Bonds were
delivered to the Purchaser at Cowen, West Virginia, by the undersigned Chairman for the purposes of (i)
paying a portion of the costs of acquisition and construction of certain additions, betterments and
improvements to the sewer portion of the existing public combined waterworks and sewerage system of
the Issuer (the “Project”); and (ii) paying certain costs of issuance of the Bonds and related costs, and at
the time of such delivery, the Series 2013 A Bonds have been duly and fully executed and sealed on
behalf of the Issuer in accordance with the Resolution.

At the time of delivery of the Series 2013 A Bonds, the undersigned Chairman received
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$179,800, being a portion of the principal amount of the Series 2013 A Bonds. Further advances of the
balance of the principal amount of the Series 2013 A Bonds will be paid to the Issuer as acquisition and
construction of the Project progresses.

The Series 2013 A Bonds are dated the date hereof, and interest on advances of the principal
thereof at the rate of 1.875% per annum is payable from the date of each respective advance.

9. USE OF PROCEEDS: The Series 2013 A Bonds and the entire proceeds thereof will
be used for the purposes herein set forth and for no other purposes. The total Cost of the Project is
estimated at $7,192,000. Sources and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2013 A Bonds $1,270,000
Proceeds of the Grants from the USDA $3.,560,000
Proceeds of the U.S. Army COE Grant $1,500,000
Proceeds of the Infrastructure Fund Grant $862.000
Total Sources $7.192.000
USES

Costs of Acquisition and Construction $7,172,000
Costs of Issuance $20.000
Total Uses $7.192.000

10.  LAND AND RIGHTS-OF-WAY: All land in fee simple and all rights-of-way and
casements necessary for the acquisition, construction, operation and maintenance of the Project and the
System have been acquired or can and will be acquired by purchase, or if necessary, by condemnation by
the Issuer and are adequate for such purposes and are not or will not be subject to any liens,
encumbrances, reservations or exceptions which would adversely affect or interfere in any way with the
use thereof for such purposes. The costs thereof, including costs of any properties which may have to be
acquired by condemnation, are, in the opinion of all the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Series 2013 A Bonds.

1. MEETINGS; PUBLICATION AND POSTING OF NOTICES, ETC.: All actions,
resolutions, orders and agreements taken by and entered into by or on behalf of the Issuer in any way
connected with the acquisition, construction, operation and financing of the Project and the System were
authorized or adopted at meetings of the Governing Body of the Issuer duly and regularly called and held
pursuant to the Rules of Procedure of the Governing Body and all applicable statutes, including
particularly and without limitation, Chapter 6, Article 9A of the official West Virginia Code of 1931, as
amended, and a quorum of duly elected or appointed (as applicable), qualified and acting members of the
Governing Body was present and acting at all times during all such meetings. All notices required to be
posted and/or published were so posted and/or published.

12. CONTRACTORS' INSURANCE, ETC.: All contractors will be required to maintain
Workers' Compensation, public liability and property damage insurance, and builder's risk insurance
where applicable, in accordance with the Letter of Conditions and Commitment of the Purchaser, as
amended, and the Resolution.
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13. CONNECTIONS, ETC.: The Issuer will serve bona fide users with the System upon
the completion of the Project, in full compliance with the requirements and conditions of the Purchaser.

14, MANAGEMENT: The Issuer has heretofore delivered to the Purchaser a plan
concerning operation and management of the System, which plan was found to be acceptable by the
Purchaser.

15. GRANT: As of the date hereof, the loan from the United States Department of
Agriculture in the amount of $1,270,000; the grant from the United States Department of Agriculture in
the amount of $3,560,000; the grant from the Infrastructure Fund in the amount of $862,000; and the U.S.
Army Corps of Engineers Grant in the amount of $1,500,000 are all committed and in full force and
effect.

16.  CONFLICT OF INTEREST: No member, officer or employee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to any
contractor supplying the Issuer, relating to the Series 2013 A Bonds, the Bond Resolution and/or the
Project, including, without limitation, with respect to the Depository Bank, as defined in the Bond
Resolution. For purposes of this paragraph, a "substantial financial interest" shall include, without
limitation, an interest amounting to more than 5% of the particular business enterprise or contract.

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

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

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

[CORPORATE SEAL]
SIGNATURE OFFICIAL TITLE
Chairman
Secretary

Counsel to the Issuer

Special PSC Counsel

193040.00005
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Phase I Sewer Project
COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

ENGINEER’S CERTIFICATE

I, John W. Tuggle, Registered Professional Engineer, West Virginia License No. 011845 of
Pentree, Inc., Princeton, West Virginia, hereby certify this 1st day of March, 2013 that my firm is the
engineer for the acquisition and construction of certain improvements (the “Project”) to the existing sewer
portion of the combined waterworks and sewerage system (the “System”) of Cowen Public Service
District (the “Issuer”), to be acquired and constructed in Webster County, West Virginia, which
acquisition and construction are being financed in whole or in part by the above-captioned bonds of the
Issuer.

I. The Bonds are being issued (i) to pay a portion of the costs of acquisition and
construction of the Project; and (ii) to pay certain costs of issuance and related costs.

2. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and des1gns prepared by
my firm and approved by the Bureau for Public Health; (ii) the Project, as designed, is adequate for its
intended purpose and has a useful life of at least 40 years, if properly constructed, operated and
maintained, excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received
bids for the acquisition and construction of the Project; (iv) the successful bidders received any and all
addenda to the original bid documents; (v) the bid documents and the bid forms provided to the bidders
contain the critical operational components of the Project; (vi) the successful bids include prices for every
item on such bid forms; and (vii) the Issuer has obtained all permits required by the laws of the State of
West Virginia and the United States necessary for the construction of the Project and operation of the
System.

3. The Project will serve no new customers.
WITNESS my signature on the day and year first written above.

PENTREE, INC.

John W Tuggl/ PE 7
West Virginia License No. 011845

193040.00005
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Wastewater Treatment Plant Upgrade - IJDC #2011S-1271

Cowen Public Service District

February 20, 2013
Schedule B - Post Bid

A. Cost of Project

1. Construction Costs

5,750,000.00

USDA RUS Loan &
Grant

COE Grant

1JDC Grant

-

758,500.00

15,000.00

a. Construction Orders Construction 3,916,500.00
b. Construction Contingency 5% 5.0% 287,500.00 253,000.00 0.00 34,500.00
2. Engineering (Pentree) . - ‘ ‘

11,250.00

15,000.00

a. Report and Study Phase 3,750.00

b. Basic 490,000.00 130,000.10 359,999.90 0.00

c¢. Resident Project Inspection 245,000.00 245,000.00 0.00 0.00

d. Additional Services 68,000.00 68,000.00 0.00 0.00
3. Match of COE administration 49,800.00 49,800.00 0.00 0.00
4. Environmental Requirements 5,266.80 1,316.70 3,950.10 0.00
5. Attorneys Fees (Easements, PSC, etc) (S&J) 23,000.00 23,000.00 0.00 0.00
6. Accountant (Rule 42) 6,110.00 6,110.00 0.00 0.00
7. Lands and Rights of Way 15,000.00 0.00 0.00

8. Administration , &% ‘ _ ‘
a. Region 4 PDC 69,000.00 0.00 0.00 69,000.00
b. COE Administration 49,800.00 0.00 49,800.00 0.00

9. Other Costs . ; '
a. Permits/Legal Ads 5,000.00 5,000.00 0.00 0.00

10. Project Contingency 46,523.20 46,523.20 0.00 0.00

11. Total of Lines 1 through 10 75,00.00 4,763,000.00 1,500,000.00 862,000.00

o :

12, Capitalized interest 47,000.00 47,000.00 0.00 0.00
13. Bond Copunsel (S&J) 20,000.00 20,000.00 0.00 0.00
14. Cost of Financing 67,000.00 67,000.00 0.00 0.00

Total P C 92,000.00 4,830,000.00 862,000.00

1,500,000.00

Pentree

16. US Army Corp of Engineers 1,450,200.00 0.00 1,450,200.00 0

17. US Amy Corp of Engineers Administration 49,800.00 0.00 49,800.00 0

18. USDA Rural Utilities Services Grant 3,560,000.00 3,560,000.00 0.00 0

19. DC Grant 862,000.00 0.00 0.00 862,000.00

20. Total Grants 5,922 000,00 3,560,000.00 1,500,000.00 862,000.00

21. Size of Bond issue 1,270,000.00 1,270,000.00 0.00 0.00
(5



Imre David Pentek, CPA

P.O. Box 1390 Lewisburg, WV 24901
Office: (304) 647-3949 E-Mail: ipentek@wildblue.net

March 1, 2013

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

Cowen Public Service District
Cowen, West Virginia

United States Department of Agriculture
Morgantown, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Steptoe & Johnson PLLC
Charleston, West Virginia

RE: Phase I Sewer Project
Ladies and Gentlemen:

Based upon the sewer rates and charges set forth in the Recommended Decision of the Public Service
Commission of West Virginia (the "PSC") in Case No. 11-1621-PSD-CN, dated March 19, 2012 and
Corrective Order dated March 30, 2012 and the water rates and charges set forth in the Recommended
Decision of the Public Service Commission in Case No.12-1041-PWD-CN, dated November 1, 2012, which
became Final Order on November 21, 2012, and projected operating expenses and anticipated customer usage
as furnished to me by Pentree, Inc., Consulting Engineer, it is my opinion that such rates and charges will be
sufficient to provide revenues which, together with other revenues of the Combined Waterworks and Sewerage
System (the "System") of Cowen Public Service District (the "Issuer™), will provide for all Operating Expenses
of the System and will 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 (i) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 A (United States Department of Agriculture) issued in the amount of
$1,270,000, (the "Series 2013 A Bonds"), and (ii) all other obligations secured by a lien on or payable from
such revenues on a parity with or subordinate to the Series 2013 A Bonds, including the Issuer’s:

(i) Combined Water and Sewer Revenue Bonds, Series 1978 (United States
Department of Agriculture), dated May 23, 1980, issued in the original aggregate principal
amount of $150,000, (the “Series 1978 Bonds™);




Cowen Public Service District, et. al.
Page 2

(ii) Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), dated April 6, 1994, issued in the original aggregate principal amount
0f $268,500 (the “Series 1994 Bonds™);

(iii) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A
(West Virginia DWTRF Program), dated December 29, 2004, issued in the original aggregate
principal amount of $400,000 (the “Series 2004 A Bonds™); and

(iv) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(West Virginia DWTRF Program), dated December 29, 2004, issued in the original aggregate
principal amount of $800,000 (the “Series 2004 B Bonds™), (collectively, the “Prior Bonds™).

It is my further opinion that (i) the Net Revenues actually derived from the System during any
12 consecutive months, within the 18 months immediately preceding the date of the actual issuance of the
Series 2013 Bonds, plus the estimated average increased annual Net Revenues to be received in each of the 3
succeeding years after the completion of the improvements to be financed by the Series 2013 Bonds, will not
be less than 115% of the largest aggregate amount that will mature and become due in any succeeding fiscal
year for the principal of and interest on the Prior Bonds, and the Series 2013 Bonds, and (ii) the Net Revenues
for the fiscal year following the year in which the Series 2013 Bonds are issued will be at least 120% of the
average annual debt service requirements on the Prior Bonds and the Series 2013 Bonds.

Very truly

Jours,

. Pentek
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September 8§, 2011

James Gamble, Chairman
Cowen Public Service District
P.0. Box 457
Cowen, WV 26206
Re: Cowen Public Service District

Sewer Project No. 20118-1271 (Revised — formerly 2007S-1004)
~ Binding Commitment

(Action Required by September 30, 2011

Dear Mr. Gamble:

The West Virginia Infrastructure and Jobs Development Council (Infrastructure
Council) provides this binding offer of an Infrastructure Fund grant of approximately
$862,000 (Grant) to the Cowen Public Service District (District) for the above referenced
sewer project (Project). The Grant will be subject to the terms set forth on Schedule A .
attached hereto and incorporated herein by reference.

Please note that the Infrastructure Council voted to approve the Engineering Costs
Variance request for the District’s Project. If the District has any questions regarding these
matters, please contact James W, Ellars at 304-414-6501 (X106).

Singerely,

g

- £ .
i 4
Kénneth Lowe, Jr,

Enclosure

ce: Kathy Emery, P.E., DEP (w/o enclosure) (via e-matl)
Samme Gee, Esq., Jackson Kelly (w/o enclosure) (via e-mail)
John Tuggle, P.E., Pentree, Inc.
W. D. Smith, Region IV Planning & Development Counetl

NOTE: This letter is sent in triplicate. Please acknowledge receipt and immediately return ,
two copies to the Infrastructure Council,

COWEN PUBLIC SERVIGES ISTRICT
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James Gamble, Chairman
September 8, 2011
Page 2 of 2

WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Cowen Public Service District
Sewer Project 2011S-1272

SCHEDULE A
A. Approximate Amount:  $862,000 Grant
B. Grant: $862,000
1. Grant Advancement Date(s):  Monthly, upon receipt of proper requisition.
2. Special Conditions: None

NOTICE: The terms set forth above are subject to change following the receipt of

construction bids,
C. Other Fundingg  COE | $1,500,000
RUS loan (2.5%, 38 yrs) 1,270,000
RUS grant 2,560,000
ARC grant 1,000,000
D. Total Project Cost: v $7,192,000

E. Proposed User Rates: Approximately $44.84 / 4000 gallons

180 Association Drive + Charleston, WV 25311 « Phone (304) 414-6501 » Fax (304) 414-0866

waww.winfrastructure.com




IC-2
(03/11)

GRANT AGREEMENT
(2011S-1271)

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

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $862,100 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

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

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

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

TERMS

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

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

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

{C1137833.1}



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

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

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

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

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

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

{C1137833.1}



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

COWEN PUBLIC SERVICE DISTRICT

Date: March 1,2013

(SEAL)

AtteSt "

She Kistbion

Its: Secretary

WEST VIRGINIA WATER

By:

Its: ExecitiveDirector .
Date: March 1, 2013+

{C1137833.1}



Exhibit A

Project Description

The Project consists of acquisition, construction and installation of improvements to
the sewer portion of the existing public combined waterworks and sewerage system of the
Governmental Agency, and all necessary appurtenances thereto. :

Number of Proposed New Customers to Be Served: N/A
Location: Plant Upgrade

{C1137833.1}



AGREEMENT
BETWEEN
THE DEPARTMENT OF THE ARMY
AND
COWEN PUBLIC SERVICE DISTRICT
FOR
DESIGN AND CONSTRUCTION
ASSISTANCE
FOR THE
COWEN WASTEWATER TREATMENT PLANT UPGRADE
AND EXPANSION ARRA PROJECT

THIS AGREEMENT is entered into this __ (" day of Fthruary 2010 by
and between the Department of the Army (hereinafier the “Government”), re'prescnted by the
U.S. Army Engineer, Huntington District and the Cowen Public Service District (hereinafter the
“Non-Federal Sponsor™), represented by its Chairman.

WITNESSETH, THAT:

WHEREAS, the Secretary of the Army is authorized to provide design and construction
assistance, which may be in the form of grants or reimbursements of the Federal share of project
costs, for water-related environmental infrastructure and resource protection and development
projects in southern West Virginia (hereinafter the “Section 340 Program™) pursuant to Section
340 of the Water Resources Development Act of 1992, Public Law 102-580, as amended
(hereinafler “Section 340™);

WHEREAS, Section 340 provides that the Secretary of the Army may provide assistance -
for a water-related environmental infrastructure and resource protection and development pmj ect
only if the project is publicly owned,;

WHEREAS, Section 340 provides that $40,000,000 in Federal funds are authorized to be
appropriated for design and construction assistance for the Section 340 Program;

WHEREAS, the U.S. Army Engineer, Huntington District (hereinafter the “District
Engineer”) has determined that the Cowen Wastewater Treatment Plant Upgrade and Expansion
ARRA Project in Cowen, Webster County, West Virginia (hereinafter the “Project”, as defined
in Article LA. of this Agreement) is eligible for implementation under Section 340;

WHEREAS, Section 340 provides that the Secretary of the Army shall not provide
assistance for any water-related environmental infrastructure and resource protection and
development projects until each non-Federal sponsor has entered into a written agreement to
furnish its required cooperation for the project;

WHEREAS, Section 340 specifies the cost-sharing requirements applicable to the Project
including that the Secretary of the Army shall afford credit, not to exceed 6 percent of the fotal



construction costs of the Project, for the reasonable costs of design completed by the non-Federal
interest before entering into a written agreement with the Secretary;

WHEREAS, Section 102 of the Energy and Water Development Appropriations Act,
2006, Public Law 109-103, provides that credits and reimbursements afforded for all applicable
general authorities and under specific project authority shall not exceed $100,000,000 for all
applicable programs and projects in each fiscal year;

WHEREAS, the Government and the Non-Federal Sponsor desire to enter info an
agreement (hereinafter the “Agreement”) for the provision of design and construction assistance
for the Project,

WHEREAS, Section 1512 of the American Recovery and Reinvestment Act of 2009,
Public Law 111-5 (hereinafter the “Recovery Act”) requires recipients of Recovery Act funds to
report cerlain information on the use of Recovery Act funds, and the Government intends to
provide Recovery Act funds to the Non-Federal Sponsor as reimbursement of the Federal share
pursuant to the terms of this Agreement; and

WHEREAS, the Government and Non-Federal Sponsor have the full authority and
capability to perform as hereinafter set forth and intend to cooperate in cost-sharing and
financing of the Project in accordance with the terms of this Agreement; and

WHEREAS, the Government and the Non-Federal Sponsor, in connection with this
Agreement, desijre to foster a partnering strategy and a working relationship between the
Government and the Non-Federal Sponsor through a mutually developed formal strategy of
commitment and communication embodied herein, which creates an environment where trust and
teamwork prevent disputes, foster a cooperative bond between the Government and the Non-
Federal Sponsor, and facilitate the successful implementation of the Project.

NOW, THEREFORE, the Government and the Non-Federal Sponsor agree as follows:
ARTICLE I - DEFINITIONS

A. The term “Project” shall mean design and construction of an upgrade to the existing
wastewater treatment plant and also expansion of service in the Cowen area, including
replacement of an existing oxidation ditch, addition of a tertiary treatment system and
construction of sludge handling facilities in Cowen, Webster County, West Virginia, as generally
described in the “Decision Document, Cowen Wastewater Treatment Plant Upgrade and
Expansion Project, Section 340 Southern West Virginia Environmental Infrastructure Program”,
dated November, 2009 and approved by Amy Frantz, Chief, Planning Branch on January 25,
2010.

B. The term “fotal project costs” shall mean the sum of all costs incurred by the Non-
Federal Sponsor and the Government in accordance with the terms of this Agreement that the
District Engineer determines are directly related to design and construction of the Project.
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Subject to the provisions of this Agreement including audits conducted in accordance with
Article X.C. of this Agreement to determine the reasonableness, allocability, and allowability of
such costs, the term shall include, but is not necessarily limited to: the costs of the Non-Federal
Sponsor’s pre-Agreement design work determined in accordance with Article ILN, of this
Agreement, but not to exceed 6 percent of fotal construction costs of the Project; the Non-
Federal Sponsor’s design costs incurred after the eflective date of this Agreement; the
Government’s costs of review in accordance with Article ILA.1. of this Agreement; the
Government’s costs of preparation of environmental compliance documentation in accordance
with Article ILA.2. of this Agreement; the Government’s costs of inspection in accordance with
Article I.A.6. of this Agreement; the Government’s costs of technical assistance in accordance
with Article ILA.1. and Article II.A.6. of this Agreement; the Non-Federal Sponsor’s and the
Government’s costs of investigations to identify the existence and extent of hazardous substances
in accordance with Article XIV.A.1. and Article XIV.A.2, of this Agreement; the Non-Federal
Sponsor’s and the Government’s costs of historic preservation activities in accordance with
Article XVILA. and Article XVILB. of this Agreement; the Non-Federal Sponsor’s construction
costs; the Non-Federal Sponsor’s supervision and administration costs; the Non-Federal
Sponsor’s costs of identification of legal and institutional structures in accordance with Article
ILJ. of this Agreement not incurred pursuant to any other agreement for the Project; the Non-
Federal Sponsor’s and the Government’s costs of participation in the Project Coordination Team
in accordance with Article V of this Agreement; the Non-Federal Sponsor’s costs of contract
dispute seftlements or awards; the value of lands, easements, rights-of-way, relocations, and
permit costs determined in accordance with Article IV of this Agreement but not to exceed 25
percent of total project costs; the Non-Federal Sponsor’s and the Government’s costs of audit in
accordance with Article X.B. and Articie X.C. of this Agreement; and any other costs incurred by
the Government pursuant to the provisions of this Agreement. The term does not include any
costs of activities performed under any other agreement for the Project; any costs for operation,
maintenance, repair, rehabilitation, or replacement of the Project; any costs of establishment and
maintenance of legal and institutional structures in accordance with Article II.J. of this
Agreement; any costs of befferments; any costs incurred in advertising and awarding any
construction contracts prior to the effective date of this Agreement; any construction costs
incurred prior to the effective date of this Agreement; any interest penalty paid in accordance
with Article VLB.4. of this Agreement; any costs of dispute resolution under Article VII of this
Agreement; the Government’s costs for data recovery activities in accordance with Article
XVI.D. and Article XVILE. of this Agreement; or the Non-Federal Sponsor’s costs of
negotiating this Agreement.

C. The term “period of design and construction” shall mean the time from the effective
date of this Agreement to the date that construction of the Project is complete, as determined by
the Government, or the date that this Agreement is terminated in accordance with Article ILE, or
Article XTI or Article XTV.C, of this Agrecement, whichever is earlier.

D. The term “highway” shall mean any highway, roadway, sireet, or way, including any
bridge thereof, that is owned by a public entity.



E. The term “‘relocation” shall mean providing a functionally equivalent facility to the
owner of a utility, cemetery, highway, railroad, or public facility when such action is authorized
in accordance with applicable legal principles of just compensation. Providing a functionally
equivalent facility may take the form of alteration, lowering, raising, or replacement and
attendant demolition of the affected facility or part thereof.

F. The term “betterment” shall mean a difference in the design or construction of an
element of the Project that results from the application of standards that the Government
determines exceed those that the Government would otherwise apply to the design or
construction of that element. The term does not include any design or construction for features
not included in the Project as defined in paragraph A. of this Article.

G. The term “fiscal year” shall mean one year beginning on October 1 and ending on
September 30. '

H. The term “Federal program funds" shall mean funds provided by a Federal agency,
other than the Department of the Army, plus any non-Federal contribution required as a matching
share therefor.

L The term “sufficient invoice” shall mean submission of all of the following three items:
(1) a written certification by the Non-Federal Sponsor to the Government that it has made
specified payments to contractors, suppliers, or employees for performance of work in
accordance with this Agreement, or a written certification by the Non-Federal Sponsor to the
Government that it has received bills from contractors, suppliers, or employees for performance
of work in accordance with this Agreement; (2) copies of all relevant invoices and evidence of
such payments or bills received; and (3) a written request for reimbursement for the amount of
such specified payments or bills received that identifies those costs that have been paid or will be
- paid with Federal program funds.

J. The term “Section 340 Program Limir” shall mean the amount of Federal funds
authorized to be appropriated for the Section 340 Program. As of the effective date of this
Agreement, such amount is $40,000,000.

K. Theterm “Section 102 Limit” shall mean the annual limit on credits and
reimbursements imposed by Section 102 of the Energy and Water Development Appropriations
Act, 2006, Public Law 109-103.

L. The term “pre-Agreement design work” shall mean the work performed prior to the
effective date of this Agreement by the Non-Federal Sponsor that is directly related to design of
the Project and that was not performed pursuant to any other agreement for the Project,

M. The term “total construction costs of the Project” shall mean total project costs
minus: the value of lands, easements, rights-of-way, and relocations and the costs of permits
included in fotal project costs as determined in accordance with Article IV of this Agreement;
and the costs attributable to design of the Project included in fotal project costs as determined in
accordance with Article IL.C. and Article ILN. of this Agrecment.
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ARTICLE II - OBLIGATIONS OF THE GOVERNMENT AND
THE NON-FEDERAL SPONSOR

A, Using its funds, the Non-Federal Sponsor expeditiously shall design and construct the
Project in accordance with Federal laws, regulations, and policies.

1. The Non-Federal Sponsor shall require all contractors to whom it awards _
design contracts to provide 30 percent and 100 percent design information to enable in-progress
review of the design. The Government may participate in the review of the design at each stage
of completion and may provide technical assistance to the Non-Federal Sponsor on an as-needed
basis until the end of the period of design and construction. The Government shall perform a
final review to verify that the design is complete and is necessary for the Project. Upon
completion of design, the Non-Federal Sponsor shall furnish the District Engineer with copies of
the completed design.

2. Using information developed by the Non-Federal Sponsor, the Government
shall develop and coordinate as required, an Environmental Assessment and Finding of No
Significant Impact or an Environmental Impact Statement and Record of Decision, as necessary,
to inform the public regarding the environmental impacts of the Project in accordance with the
National Environmental Policy Act of 1969 (hereinafter “NEPA”), The Non-Federal Sponsor
shall not issue the solicitation for the first construction contract for the Project or commence
construction of the Project using the Non-Federal Sponsor’s own forces until all applicable
environmental laws and regulations have been complied with, including, but not limited to
NEPA and Section 401 of the Federal Water Pollution Control Act (33 U.S.C. 1341).

3. The Non-Federal Sponsor shall obtain all permits and licenses necessary for
the design and construction of the Project and, in the exercise of its rights and obligations under
this Agreement, shall comply with all applicable Federal, state, and local laws, regulations,
ordinances, and policies including the laws and regulations specified in Article XT of this-
Agreement. As necessary to ensure compliance with such laws, regulations, ordinances, and
policies, the Non-Federal Sponsor shall include appropriate provisions in its contracts for the
design and construction of the Project.

4. The Non-Federal Sponsor shall afford the Government the opportunity to .
review and comment on the solicitations for all contracts for the Project, including relevant plans
and specifications, prior to the Non-Federal Sponsor’s issuance of such solicitations. To the
extent possible, the Non-Federal Sponsor shall afford the Government the opportunity to review
and comment on all proposed contract modifications, including change orders. In any instance
where providing the Government with notification of a contract modification is not possible prior
to execution of the contract modification, the Non-Federal Sponsor shall provide such
notification in writing at the earliest date possible. To the extent possible, the Non-Federal
Sponsor also shall afford the Government the opportunity to review and comment on all contract
claims prior to resolution thereof. The Non-Federal Sponsor shall consider in good faith the
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comments of the Government, but the contents of solicitations, award of contracts or
cominencement of design or construction using the Non-Federa! Sponsor’s own forces, execution
of contract modifications, resclution of contract claims, and performance of all work on the
Project shall be exclusively within the control of the Non-Federal Sponsor.

5. At the time the Non-Federal Sponsor furnishes a contractor with a notice of
acceptance of completed work for each contract for the Project, the Non-Federal Sponsor shall
furnish a copy thereof to the Government,

6. The Government may perform periodic inspections to verify the progress of
construction and that the work is being performed in a satisfactory manner. In addition, the
Government may provide technical assistance to the Non-Federal Sponsor on an as-needed basis
until the end of the period of design and construction. Further, the Government shall perform a
final inspection to verify the completion of construction of the entire Project or completed
portion thereof as the case may be. The Non-Federal Sponsor hereby gives the Government a
right to enter, at reasonable times and in a reasonable manner, upon property that the Non-
Federal Sponsor now or hereafter owns or controls for the purpose of performing such
inspections.

B. In accordance with Article Il of this Agreement, the Non-Federal Sponsor shall
provide all lands, casements, and rights-of-way, including those required for relocations, the
borrowing of material, and the disposal of dredged or excavated material, and shall perform or
ensure performance of all relocations that the Non-Federal Sponsor and the Government jointly
determine to be required or to be necessary for construction, operation, and maintenance of the
Project. In addition, the Non-Federal Sponsor shall obtain all permits necessary for construction,
operation, and maintenance of the Project on publicly owned or controlled lands.

C. The Government shall determine and include in fotal project costs any costs incurred
by the Non-Federal Sponsor that the District Engineer determines are directly related to design
and construction of the Project, subject to the conditions and limitations of this paragraph,

1. Pursuant fo paragraph A.6. of this Asticle, all work performed by the Non-
Federal Sponsor for the Project is subject to on-site inspection and determination by the
Government that the work was accomplished in a satisfactory manner and is suitable for
inclusion in the Project.

2. The Non-Federal Sponsor’s costs for design and construction that may be
eligible for inclusion in fotal project costs shall be subject to an audit in accordance with Article
X.C. of this Agreement to determine the reasonableness, allocability and allowability of such
costs,

3. No costs shall be included in total project costs for any construction of the
Project that was performed prior to compliance with all applicable environmental laws and



regulations, including, but not limited to NEPA and Seclion 401 of the Federal Water Pollution
Control Act (33 US.C. 1341),

4. In the performance of all work for the Project, the Non-Federal Sponsor must
comply with applicable Federal labor laws covering non-Federal construction, including, but not
limited to, 40 U.8.C. 3141-3148 and 40 U.S.C. 3701-3708 (revising, codifying and enacting
without substantive change the provisions of the Davis-Bacon Act (formerly 40 U.S.C. 276a et
seq.), the Contract Work Hours and Safety Standards Act (formerly 40 U.S.C. 327 et seq.) and
the Copeland Anti- Kickback Act (formerly 40 U.S.C. 276¢)). Notwithstanding any other
provision of this Agreement, inclusion of costs for construction in total project costs may be
withheld, in whole or in part, as a result of the Non-Federal Sponsor’s failure to comply with its
obligations under these laws.

5. The Non-Federal Sponsor’s costs for design and construction that may be
eligible for inclusion in fotal project costs pursuant to this Agreement are not subject to interest
charges, nor are they subject to adjustment to reflect changes in price levels between the time the
work is completed and the time the costs are included in tofa! project costs.

6. The Government shall not include in fotal project costs any costs paid by the
Non-Federal Sponsor using Federal program finds unless the Federal agency providing the
Federal portion of such funds verifies in writing that expenditure of such funds for such purpose
is expressly authorized by Federal law,

D. The Government shall reimburse the Non-Federal Sponsor, in accordance with Article
VLB. of this Agreement, the amount necessary so that the Federal contribution towards fotal
project costs equals 75 percent; however, any reimbursement by the Government is subject to the
availability of funds and is limited by the Section 340 Program Limit.

E. Notwithstanding any other provision of this Agreement, Federal financial participation
in the Project is limited by the following provisions of this paragraph.

1. As of'the effective date of this Agreement, $26,511,000 of Federal funds have
been provided by the Congress of the United States (hereinafter the “Congress”) for the Section
340 Program of which $1,500,000 is currently projected to be available for the Project. The
Government makes no commitment to request Congress to provide additional Federal funds for
the Section 340 Program or the Project. Further, the Government’s financial participation in the
Project is limited to the Federal funds that the Government makes available to the Project.

2. In the event the Government projects that the amount of Federal funds the
Government will make available to the Project through the then-current fiscal year, or the
amount of Federal funds the Government will make available for the Project through the
upcoming fiscal year, is not sufficient to meet the Federal share of tofal project costs and the
Federal share of costs for data recovery activities in accordance with Article XVILD. and Article
XVILE, of this Agreement that the Government projects to be incurred through the then-current
or upcoming fiscal year, as applicable, the Government shall notify the Non-Federal Sponsor in
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writing of such insufficiency of funds and of the date the Government projects that the Federal
funds that will have been made available to the Project will be exhausted. Upon the exhaustion
of Federal funds made available by the Government to the Project, the Government’s future
performance under this Agreement shall be suspended and the parties shall proceed in

accordance with Article XIILB. of this Agreement. However, if the Government cannot make
available sufficient Federal funds to meet the Federal share of total project costs in the then-
current fiscal year solely due to the Section 102 Limit, only the Government’s future performance
related to reimbursement pursuant to paragraph D. of this Article shall be suspended.

3. If the Government determines that the total amount of Federal funds provided
by Congress for the Section 340 Program has reached the Section 340 Program Limit, and the
Government projects that the Federal funds the Government will make available to the Project
within the Section 340 Program Limit will not be sufficient to meet the Federal share of total
project costs and the Federal share of costs for data recovery activities in accordance with Article
XVILD. and Article XVILE. of this Agreement, the Government shall notify the Non-Federal
Sponsor in writing of such insufficiency of funds and of the date the Government projects that
the Federal funds that will have been made available to the Project will be exhausted. Upon the
exhaustion of Federal funds made available by the Government to the Project within the Section
340 Program Limit, the parties shall terminate this Agreement and proceed in accordance with
Axticle XTI of this Agreement.

F. During the period of design and construction, the Non-Federal Sponsor shall prepare
and fumnish to the Government for review a proposed Operation, Maintenance, Repair,
Rehabilitation and Replacement Manual (hereinafter the “OMRR&R Manual™)., The failure of
the Non-Federal Sponsor to prepare an OMRR&R Manual acceptable to the Government shall
not relieve the Non-Federal Sponsor of its responsibilities for operation, maintenance, repair,
rehabilitation, and replacement of the entire completed Project, or any completed portion thereof
as the case may be, in accordance with the provisions of this Agreement.

G. Upon completion of construction and final inspection by the Government in
accordance with paragraph A.6. of this Article, the Non-Federal Sponsor shall operate, maintain,
repair, rehabilitate, and replace the entire Project, or a completed portion thereof as the case may
be, in accordance with Article VIII of this Agreement. Further, after completion of all contracts
for the Project, copies of all of the Non-Federal Sponsor’s Written Notices of Acceptance of
Completed Work for all contracts for the Project that have not been provided previously shall be
provided to the Government.

H. Upon conclusion of the period of design and construction, the Government shall
conduct an accounting, in accordance with Article VI.C, of this Agreement, and furnish the
resulls (o the Non-Federal Sponsor,

I. The Non-Federal Sponsor and the Government, in consultation with appropriate
Federal and State officials, shall develop a facilities or resource protection and development plan.
Such plan shall include necessary design, completion of all necessary NEPA compliance,
preparation of appropriate engineering plans and specifications, preparation of an OMRR&R
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Manual, and any other matters related to design and construction of the Project in accordance
with this Agreement.

J. The Non-Federal Sponsor shall identify, establish, and maintain such legal and
institutional structures as are neeessary to assure the effective long-term operation of the Project.
The Non-Federal Sponsor shall provide to the Government a description of such legal and
institutional structures and such descriptions shall be included in the OMRR&R Manual prepared
by the Non-Federal Sponsor. The Non-Federal Sponsor’s costs of identification of such legal
and institutional structures shall be included in fotal project costs and shared in accordance with
the provisions of this Agreement, subject to an audit in accordance with Article X.C. of this
Agreement to determine reasonableness, allocability, and allowability of costs. The Government
shall have no obligation under this Agreement for any costs of establishment and maintenance of
such legal and institutional structures.

K. The Non-Federal Sponsor shall not use Federal program funds to meet any of its
obligations for the Project under this Agreement unless the Federal agency providing the Federal
portion of such funds verifies in writing that expenditure of such funds for such purpose is
expressly authorized by Federal law.

L. The Non-Federal Sponsor may request the Government to acquire lands, easements, or
rights-of-way or to perform relocations for the Project on behalf of the Non-Federal Sponsor.
Such requests shall be in writing and shall describe the services requested to be performed or
provided. Ifin its sole discretion the Government elects to perform or provide the requested
services or any portion thereof, it shall so notify the Non-Federal Sponsor in a writing that sets
forth any applicable terms and conditions, which must be consistent with this Agreement. In the
event of conflict between such a writing and this Agreement, this Agreement shall control. The
Non-Federal Sponsor shall be solely responsible for all costs of the services performed or
provided by the Government under this paragraph and shall pay all such costs in accordance with
Article VLD. of this Agreement. Notwithstanding the acquisition of lands, easements, or rights-
of-way or performance of relocations by the Government, the Non-Federal Sponsor shall be
responsible, as between the Government and the Non-Federal Sponsor, for any costs of cleanup
and response in accordance with Article XTV.C. of this Agreement.

M. In the event that the Non-Federal Sponsor elects to include betterments in the design
or construction of the Project during the period of design and construction, the Non-Federal
Sponsor shall notify the Government in writing and describe the betterments it intends to design
and construct. The Non-Federal Sponsor shall be solely responsible for all costs due to
betterments, including costs associated with obtaining permits therefor, and shall pay all such
costs without reimbursement by the Government,

N. The Government shall determine and include in fotal project costs the reasonable
costs incurred by the Non-Federal Sponsor for pre-Agreement design work, subject to the
conditions and limitations of this paragraph, that have not been incurred pursuant to any other
agreement for the Project but not to exceed 6 percent of lotal construction costs of the Project,
The Non-Federal Sponsor in a timely manner shall provide the Govermnment with such documents

9



as are sufficient to enable the Government to determine the amount of costs to be included in
total project costs for pre-Agreement design work. ‘

1. Pre-Agreement design work shall be subject to a review by the Government to
verify that the work was accomplished in a satisfactory manner and is necéssary for the Project.

2. Where the Non-Federal Sponsor’s cost for completed pre-Agreement design
work is expressed as fixed costs plus a percentage of construction costs, the Non-Federal Sponsor
shall renegotiate such costs with its Architect-Engineer based on actual costs.

3. The Non-Federal Sponsor’s costs for pre-Agreement design work that may be
eligible for inclusion in total project costs shall be subject to an audit in accordance with Article
X.C. of this Agreement to determine the reasonableness, allocability and allowability of such
costs,

4. The Non-Federal Sponsor’s costs for pre-Agreement design work that may be
eligible for inclusion in total project costs pursuant to this paragraph are not subject to interest
charges, nor are they subject to adjustment to reflect changes in price levels between the time the
pre-Agreement design work was completed and the time the costs are included in total project
costs.

5. The Government shall not include in tofal project costs any costs for pre-
Agreement design work paid by the Non-Federal Sponsor using Federal program Jfunds unless
the Federal agency providing the Federal portion of such funds verifies in writing that
expenditure of such funds for such purpose is expressly authorized by Federal law.

ARTICLE II - LANDS, EASEMENTS, RIGHTS-OF-WAY, RELOCATIONS,
AND COMPLIANCE WITH PUBLIC LAW 91-646, AS AMENDED

A. The Non-Federal Sponsor and the Government jointly shall determine the laads,
easements, and rights-of-way required for construction, operation, and maintenance of the
Projeet, including those required for refocations, the borrowing of material, and the disposal of
dredged or excavated material. Upon reaching such determination, the Government shall provide
written confirmation to the Non-Federal Sponsor thereof including a description of the lands,
easements, and rights-of-way jointly determined to be required. Prior to the issuance of the
solicitation for each contract for construction of the Project, or prior to the Non-Federal Sponsor
incurring any financial obligations for construction of a portion of the Praject using the Non-
Federal Sponsor’s own forces, the Non-Federal Sponsor shall acquire all lands, easements, and
rights-of-way the Non-Federal Sponsor and the Government jointly determine the Non-Federal
Sponsor must provide for that work and shall certify in writing to the Government that said
interests have been acquired. Furthermore, prior to the end of the period of design and
construction, the Non-Federal Sponsor shall acquire all lands, easements, and rights-of-way
required for construction, operation, and maintenance of the Project. The Non-Federal Sponsor
shall ensure that lands, easements, and rights-of-way required for the Project and that were

10



provided by the Non-Federal Sponsor are retained in public ownership for uses compatible with the
authorized purposes of the Project.

B. The Non-Federal Sponsor and the Govemment jointly shall determine the relocations
necessary for construction, operation, and maintenance of the Project, including those necessary
to enable the borrowing of material or the disposal of dredged or excavated material. Upon
reaching such determination, the Government shall provide written confirmation to the Non-
Federal Sponsor thereof including a description of the refocations jointly determined to be
necessary. Prior to the issuance of the solicitation for each contract for construction of the
Project, or prior to the Non-Federal Sponsor incurring any financial obligations for construction
of a portion of the Project using the Non-Federal Sponsor’s own forces, the Non-Federal Sponsor
shall prepare or ensure the preparation of plans and specifications for, and perform or ensure the
performance of, all relocations the Non-Federal Sponsor and the Government jointly determine
to be necessary for that work and certify in writing to the Government that said work has been
performed. Furthermore, prior to the end of the period of design and construction, the Non-
Federal Sponsor shall perform or ensure performance of all relocations necessary for
construction, operation, and maintenance of the Project.

C. The Non-Federal Sponsor shall comply with the applicable provisions of the Uniform
Relocation Assistance and Real Property Acquisition Policies Act of 1970, Public Law 91-646,
as amended (42 U.S.C. 4601-4655), and the Uniform Regulations contained in 49 C.F.R. Part 24,
in acquiring lands, easements, and rights-of-way required for construction, operation, and
maintenance of the Project, including those required for refocations, the borrowing of material,
or the disposal of dredged or excavated material, and shall inform all affected persons of
applicable benefits, policies, and procedures in connection with said Act,

ARTICLE 1V - VALUE OF LANDS, EASEMENTS, RIGHTS-OF-WAY,
AND RELOCATIONS AND COSTS OF PERMITS

A. The Government shall include in total project casts the value of the lands, easements,
and rights-of-way that the Non-Federal Sponsor and the Government jointly determine must be
provided by the Non-Federal Sponser pursuant to Article IILA. of this Agreement and the value
of the relocations that the Non-Federal Sponsor and the Government jointly determine must be
performed by the Non-Federal Sponsor or for which it must ensure performance pursuant to
Article ILB. of this Agreement. The Government also shall include in total project costs the
reasonable costs incurred by the Non-Federal Sponsor that are associated with obtaining permits
pursuant to Article ILB. of this Agreement that are necessary for construction, operation, and
maintenance of the Project on publicly owned or controlled lands. However, the Government
shall not include in fotal project costs the value of any lands, easements, rights-of-way, or
relocations that have been provided previously as an item of cooperation for another Federal
project. Further, the Government shall not include in tofal project costs the value of lands,
casements, rights-of-way, or relocations that were acquired or performed using Federal program
Junds or the costs of obtaining permits paid using Federal program funds unless the Federal
agency providing the Federal portion of such funds verifies in writing that reimbursement for the
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value and costs of such items is expressly authorized by Federal law. Finally, no value or costs
of such items shall be included in total project costs pursuant to this Article, and no
reimbursement shall be provided to the Non-Federal Sponsor, for any value or costs in excess of
25 percent of total project costs.

B. The Non-Federal Sponsor in a timely manner shall provide the Government with such
documents as are sufficient to enable the Government to determine the value of any contribution
provided pursuant to Article IILA. or Article IILB. of this Agreement and to determine the
reasonable costs incurred by the Non-Federal Sponsor that are associated with obtaining permits
pursuant to Article ILB. of this Agreement. Upon receipt of such documents, the Government in
a timely manner shall determine the value of such contributions and the reasonable costs for
obtaining such permits and include in fotal project costs the amount of such value and costs that
does not exceed 25 percent of total project costs.

C. For the sole purpose of determining the value to be included in fotal project costs in
accordance with this Agreement and except as otherwise provided in paragraph E. of this Article,
the value of lands, easements, and rights-of-way, including those required for relocations, the
borrowing of material, and the disposal of dredged or excavated material, shall be the fair market
value of the real property interests, plus certain incidental costs of acquiring those interests, as
determined in accordance with the provisions of this paragraph. -

1. Date of Valuation. The fair market value of lands, easements, or rights-of-way
owned by the Non-Federal Sponsor on the effective date of this Agresment shall be the fair
market value of such real property interests as of the date the Non-Federal Sponsor awards the
first construction contract for the Project, or, if the Non-Federal Sponsor performs the
construction using its own forces, the date that the Non-Federal Sponsor begins construction of
the Project. The fair market value of lands, easements, or rights-of-way acquired by the Non-
Federal Sponsor after the effective date of this Agreement shall be the fair market value of such
real property interests at the time the interests are acquired.

2. General Valuation Procedure. Except as provided in paragraph C.3. or
paragraph C.5. of this Article, the fair market value of lands, easements, or rights-of-way shall be
determined in accordance with the provisions of this paragraph,

a. The Non-Federal Sponsor shall obtain, for each real property interest,
an appraisal that is prepared by a qualified appraiser who is acceptable to the Non-Federal
Sponsor and the Government. The Non-Federal Sponsor shall provide a copy of each appraisal
to the Government. The appraisal must be prepared in accordance with the applicable rules of
just compensation, as specified by the Government, The fair market value shall be the amount set
forth in the Non-Federal Sponsor's appraisal, if such appraisal is approved by the Government.
In the event the Government does not approve the Non-Federal Sponsor’s appraisal, the Non-
Federal Sponsor may obtain a second appraisal, and the fair market value shall be the amount set
forth in the Nop-Federal Sponsor’s second appraisal, if such appraisal is approved by the
Government. In the event the Government does not approve the Non-Federal Sponsor’s second
appraisal, the Non-Federal Sponsor chooses not to obtain a second appraisal, or the Non-Federal
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Sponsor does not provide the first appraisal as required in this paragraph, the Government shall
obtain an appraisal, and the fair market value shall be the amount set forth in the Government’s
appraisal, if such appraisal is approved by the Non-Federal Sponsor. In the event the Non-
Federal Sponsor does not approve the Government’s appraisal, the Government, after
consultation with the Non-Federal Sponsor, shall consider the Government’s and the Non-
Federal Sponsor’s appraisals and determine an amount based thereon, which shall be deemed to
be the fair market value.

b. Where the amount paid or proposed to be paid by the Non-Federal
Sponsor for the real property interest exceeds the amount determined pursuant to paragraph
C.2.a. of this Article, the Government, at the request of the Non-Federal Sponsor, shall consider
all factors relevant to determining fair market value and, in its sole discretion, after consultation
with the Non-Federal Sponsor, may approve in writing an amount greater than the amount
determined pursuant to paragraph C.2.a. of this Axticle, but not to exceed the amount actually
paid or proposed to be paid. If the Government approves such an amount, the fair market value
shall be the lesser of the approved amount or the amount paid by the Non-Federal Sponsor, but
no less than the amount determined pursuant to paragraph C.2.a. of this Article,

3. Eminent Domain Valuation Procedure. For lands, easements, or rights-of-way
acquired by eminent domain proceedings instituted after the effective date of this Agreement, the
Non-Federal Sponsor, prior to instituting such proceedings, shall submit to the Government
notification in writing of its intent to institute such proceedings and an appraisal of the specific
real property interests to be acquired in such proceedings. The Government shall have 60
calendar days after receipt of such a notice and appraisal within which to review the appraisal, if
not previously approved by the Government in writing,

a. If the Government previously has approved the appraisal in writing, or
if the Government provides written approval of, or takes no action on, the appraisal within such
60 day period, the Non-Federal Sponsor shall use the amount set forth in such appraisal as the
estimate of just compensation for the purpose of instituting the eminent domain proceeding.

b. Ifthe Government provides written disapproval of the appraisal,
including the reasons for disapproval, within such 60 day period, the Government and the Non-
Federal Sponsor shall consult in good faith to promptly resolve the issues or areas of
disagreement that are identified in the Government’s written disapproval. If, after such good
faith consultation, the Government and the Non-Federal Sponsor agree as to an appropriate
amount, then the Non-Federal Sponsor shall use that amount as the estimate of just compensation
for the purpose of instituting the eminent domain proceeding. If, after such good faith
consultation, the Government and the Non-Federal Sponsor cannot agree as to an appropriate
amount, then the Non-Federal Sponsor may use the amount set forth in its appraisal as the
estimate of just compensation for the purpose of instituting the eminent domain proceeding,

c. For lands, easements, or rights-of-way acquired by eminent domain
proceedings instituted in accordance with paragraph C.3. of this Article, fair market value shall
be either the amount of the court award for the real property interests taken, to the extent the
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Non-Federal Sponsor and the Government jointly determined such interests are required for
construction, operation, and maintenance of the Project, or the amount of any stipulated
settlement or portion thereof that the Government approves in writing.

4. Incidental Costs. For lands, easements, or rights-of-way acquired by the Non-
Federal Sponsor within a five year period preceding the effective date of this Agreement, or at
any time after the effective date of this Agreement, the value of the interest shall include the
documented incidental costs of acquiring the interest, as determined by the Government, subject
to an audit in accordance with Article X.C. of this Agreement to determine reasonableness,
allocability, and allowability of costs. Such incidental costs shall include, but not necessarily be
limited to, closing and title costs, appraisal costs, survey costs, attorney’s fees, plat maps,
mapping costs, actual amounts expended for payment of any relocation assistance benefits
provided in accordance with Article IIL.C. of this Agreement, and other payments by the Non-
Federal Sponsor for items that are generally recognized as compensable, and required to be paid,
by applicable state law due to the acquisition of a real property interest in accordance with
Article III of this Agreement. The value of the interests provided by the Non-Federal Sponsor in
accordance with Article TILA. of this Agreement shall also include the documented costs of
obtaining appraisals prepared for review by the Government pursuant to paragraph C.2.a. of this
Article subject to an audit in accordance with Article X.C. of this Agreement to determine
reasonableness, allocability, and allowability of costs.

5. Waiver of Appraisal. Except as required by paragraph C.3. of this Article, the
Government may waive the requirement for an appraisal pursuant to this paragraph if it
determines that an appraisal is unnecessary because the valuation is uncomplicated and that the
estimated fair market value of the real property interest is $10,000 or less based upon a review of
available data. In such event, the Government and the Non-Federal Sponsor must agree in
writing to the value of such real property interest in an amount not in excess of $10,000.

D. After consultation with the Non-Federal Sponsor, the Government shall determine the
value of relocations in accordance with the provisions of this paragraph.

1. For a relocation other than a highway, the value shall be only that portion of
relocation costs that the Government determines is necessary to provide a functionally equivalent
facility, reduced by depreciation, as applicable, and by the salvage value of any removed items.

2. For a relocation of a highway, the value shail be only that portion of relocation
costs that would be necessary to accomplish the relocation in accordance with the design
standard that the State of West Virginia would apply under similar conditions of geography and
traffic load, reduced by the salvage value of any removed items.

3. Relocation costs shall include, but not necessarily be limited to, actual costs of
performing the relocation; planning, engineering and design costs; supervision and
administration costs; and documented incidental costs associated with performance of the
relocation, as determined by the Government. Relocation costs shall not include any costs due to
betterments, as determined by the Government, nor any additional cost of using new material
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when suitable used material is available. Relocation costs shall be subject to an audit in
accordance with Article X.C. of this Agreement to determine reasonableness, allocability, and
allowability of costs.

4, The value to be included in total project costs for relocations performed within
the Project boundaries is subject to satisfactory compliance with applicable Federal labor laws
covering non-Federal construction, including, but not limited to, 40 U.S.C. 3141-3148 and 40
U.S.C. 3701-3708 (revising, codifying and enacting without substantive change the provisions of
the Davis-Bacon Act (formerly 40 U.S.C. 276a et seq.), the Contract Work Hours and Safety
Standards Act (formerly 40 U.S.C. 327 et seq.) and the Copeland Anti-Kickback Act (formerly
40 U.S.C. 276¢)). Notwithstanding any other provision of this Agreement, inclusion of the value
of relocations in total project costs may be denied, in whole or in part, as a result of the Non-
Federal Sponsor’s failure to comply with its obligations under these laws.

E. Where the Government, on behalf of the Non-Federal Sponsor pursuant to Article ILL,
of this Agreement, acquires lands, easements, or rights-of-way or performs relocations, the value to
be included in fotal project costs in accordance with this Agreement shall be the costs of such
work performed or provided by the Government that are paid by the Non-Federal Sponsor in
accordance with Article VI.D. of this Agreement. In addition, the value to be included in fofal
project costs in accordance with this Agreement shall include the documented costs incurred by
the Non-Federal Sponsor in accordance with the terms and conditions agreed upon in writing
pursuant to Article ILL, of this Agreement subject to an audit in accordance with Article X.C. of
this Agreement to determine reasonableness, allocability, and allowability of costs.

F. The Government shall include in fofaf project costs the reasonable costs incurred by
the Non-Federal Sponsor pursuant to Article ILB. of this Agreement that are associated with
obtaining permits necessary for construction, operation, and maintenance of the Project on
publicly owned or controlled lands, subject to an audit in accordance with Article X.C. of this
Agreement to determine reasonableness, allocability, and allowability of costs.

ARTICLE V - PROJECT COORDINATION TEAM

A. To provide for consistent and effective communication, the Non-Federal Sponsor and
thc Government, not later than 30 calendar days after the effective date of this Agreement, shall
appoint named senior representatives to a Project Coordination Team. Thereafter, the Project
Coordination Team shall meet regularly until the end of the period of design and construction.
The Government’s Project Manager and a counterpart named by the Non-Federal Sponsor shall
co-chair the Project Coordination Team.

B. The Government’s Project Manager and the Non-Federal Sponsor’s counterpart shall
keep the Project Coordination Team informed of the progress of design and construction and of
significant pending issues and actions, and shall seek the views of the Project Coordination Team
on matters that the Project Coordination Team generally oversees.
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C. Untii the end of the period of design and construction, the Project Coordination Team
shall generally oversee the Project, including matters related to: design; completion of all
necessary NEPA coordination; plans and specifications; scheduling; real property and relocation
requirements; real property acquisition; contract awards and modifications; contract costs; the
application of and compliance with 40 U.S.C. 3141-3148 and 40 U.S.C. 3701-3708 (revising,
codifying and enacting without substantive change the provisions of the Davis-Bacon Act
{formerly 40 U.S.C. 276a ef seq.), the Contract Work Hours and Safety Standards Act (formerly
40 U.S.C. 327 et seq.) and the Copeland Anti-Kickback Act (formerly 40 U.S.C. 276¢)) for
relocations and the construction portion of the Project; the investigations to identify the existence
and extent of hazardous substances in accordance with Article XIV.A. of this Agreement; historic
preservation activities in accordance with Article XVII of this Agreement; the Govermnment’s cost
projections; final inspection of the entire Project or completed portions thereof as the case may
be; preparation of the proposed OMRR&R Manual; anticipated requirements and needed
capabilities for performance of operation, maintenance, repair, rehabilitation, and replacement of
the Project including issuance of permits; and other matters related to the Project, This oversight
of the Project shall be consistent with a project management plan developed by the Government
and the Non-Federal Sponsor. '

D. The Project Coordination Team may make recommendations to the Non-Federal
Sponsor on matters related to the Project that the Project Coordination Team generally oversees,
including suggestions to avoid potential sources of dispute. The Non-Federal Sponsor in good
faith shall consider the recommendations of the Project Coordination Team. The Non-Federal
Sponsor, having the legal authority and responsibility for design and construction of the Project,
has the discretion to accept or reject, in whole or in part, the Project Coordination Team’s
recommendations except as otherwise required by the provisions of this Agreement, including
compliance with applicable Federal, State, or local laws or regulations.

E. The Non-Federal Sponsor’s costs of participation in the Project Coordination Team
shall be included in total project costs and shared in accordance with the provisions of this
Agreement, subject to an audit in accordance with Article X.C, of this Agreement to determine
reasonableness, allocability, and allowability of costs. The Government’s costs of participation
in the Project Coordination Team shall be included in fotal project costs and shared in
accordance with the provisions of this Agreement.

ARTICLE VI - METHOD OF PAYMENT

A. The Non-Federal Sponsor shall provide the Government with such documents as are
sufficient to enable the Govemnment to maintain current records and provide to the Non-Federal
Sponsor current projections of costs, financial obligations, contributions provided by the parties,
the value included in total project costs of lands, easements, rights-of-way, relocations, and
permit costs determined in accordance with Article IV of this Agreement, and the costs included
in total project costs for the pre-Agreement design work determined in accordance with Article
ILN. of this Agreement.
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1. As of the effective date of this Agreement, fotal project costs are projected to
be $2,000,000; the Government's share of fotal project costs is projected to be $1,500,000; the
Non-Federal Sponsor’s share of total project costs is projected to be $500,000; total project costs
to be incurred by the Government are projected to be $50,000; total project costs to be incurred
by the Non-Federal Sponsor are projected to be $1,950,000; total reimbursements in accordance
with paragraph B.2. of this Article are projected to be $1,450,000; the value included in total
project costs of lands, easements, rights-of-way, relocations, and permit costs determined in
accordance with Article IV of this Agreement is projected to be $15,000; the costs included in
total project costs for the pre-Agreement design work determined in accordance with Article
ILN. of this Agreement are projected to be $80,000; the Government’s share of financial
obligations for data recovery activities pursuant to Article XVILE. of this Agreement is projected
to be $0; the Non-Federal Sponsor’s share of financial obligations for data recovery activities
pursuant o Article XVILE. of this Agreement is projected to be $0; and the Government’s total
financial obligations to be incurred for acquisition of lands, easements, or rights-of-way or
performance of relocations for the Project on behalf of the Non-Federal Sponsor and the Non-
Federal Sponsor’s contribution of funds for such obligations required by Article ILL. of this
Agreement are projected to be $0. These amounts are estimates subject to adjustment by the
Government, after consultation with the Non-Federal Sponsor, and are not to be construed as the
total financial responsibilities of the Government and the Non-Federal Sponsor.

2. By April 30, 2010 and by each quarterly anniversary thereof until the
conclusion of the period of design and construction and resclution of all relevant claims and
appeals and eminent domain proceedings, the Government shall provide the Non-Federal
Sponsor with a report setting forth all contributions provided to date and the current projections
of the following: total project costs; the Government’s shave of tofal project costs; the Non-
Federal Sponsor’s share of fotal project costs;, total project costs incurred by the Government;
total project costs incurred by the Non-Federal Sponsor; total reimbursements paid to the Non-
Federal Sponsor; the value included in fotal project costs of lands, easements, rights-of-way,
relocations, and permit costs determined in accordance with Article IV of this Agreement; the
costs included in tofal project costs for the pre-Agreement design work determined in accordance
with Article ILN, of this Agreement; the Government’s share of financial obligations for data
recovery activities pursuant to Article XVILE. of this Agreement; the Non-Federal Sponsor’s
share of financial obligations for data recovery activities pursuant to Article XVILE. of this
Agreement; and the Government’s total financial obligations to be incurred for acquisition of
lands, easements, or rights-of-way or performance of relocations for the Project on behalf of the
Non-Federal Sponsor and the Non-Federal Sponsor’s contribution of funds for such obligations
required by Article ILL. of this Agreement.

B. The Government, subject to the availability of funds, shall reimburse the Non-Federal
Sponsor, in accordance with the provisions of this paragraph, the amount required pursuant to
Article ILD. of this Agreement.

1. Periodically, but not more frequently than once every 30 calendar days, the
Non-Federal Sponsor shall provide the Government with a sufficient invoice for costs the Non-
Federal Sponsor has incurred for the Project.
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2. Upon receipt of such sufficient invoice, the Government shall review the costs
identified therein and shall determine: (a) the amount to be included in total project costs, subject
to the limitations in Article ILC. of this Agreement; (b) the total costs incurred by the parties to
date (including the value of lands, easements, rights-of-way, and relocations, and the costs of
permits determined in accordance with Article IV of this Agreement); (c) each party’s share of
total profect costs and the costs of data recovery activities in accordance with Article XVILE. of
this Agreement incurred by the parties to date; (d) the costs incurred by each party to date; (€) the
total amount of reimbursements the Government has made to date in accordance with this
paragraph; (f) the balance of Federal funds available for the Project, as of the date of such
review; (g) the amount of reimbursement, if any, due to the Non-Federal Sponsor; and (h) the
amount that actually will be paid to the Non-Federal Sponsor (hereinafter the “payment amount™)
if the amount of reimbursement determined above cannot be fully paid due to an insufficiency of
Federal funds or the limitations of the Section 340 Program Limit or the Section 102 Limit.

3. Within 30 calendar days after receipt of the sufficient invoice provided in
accordance with paragraph B.1. of this Article (hereinafter the “payment period”), the
Government shall: furnish the Non-Federal Sponsor written notice of the determinations made in
accordance with paragraph B.2. of this Article; provide an explanation, if necessary, of why the
payment amount is less than the amount of reimbursement determined due to the Non-Federal
Sponsor; and make a payment to the Non-Federal Sponsor equal to the payment amount,

4. If the payment amount is not paid by the end of the payment period, the
designated payment office shall credit to the Non-Federal Sponsor’s account an interest penalty
on the payment amount, without request from the Non-Federal Sponsor, Unless prescribed by
other Federal authority, the interest penalty shall be at the rate established by the Secretary of the
Treasury under Section 12 of the Contract Disputes Act of 1978 (41 U.S.C. 611) that is in effect
on the first day after the end of the payment period.

a. The interest penalty shall accrue daily from the first day after the end of
the payment period through the date on which the payment is made. Accruals shall be
compounded at 30 calendar day intervals through the date on which the payment is made.

b. The interest penalty shall not accrue, nor be compounded, during

suspension of all of the Government’s future performance or during suspension of only the
 Government’s fulure performance to provide reimbursement, Further no interest penalty shall

accrue, nor be compounded, upon termination of this Agreement under Article XII of this

Agreement,

C. Upon conclusion of the period of design and construction and resolution of all relevant
claims and appeals and eminent domain proccedings, the Government shall conduct a final
accounting and furnish the Non-Federal Sponsor with written notice of the results of such final
accounting. If outstanding relevant claims and appeals or eminent domain proceedings prevent a
final accounting from being conducted in a timely manner, the Government shall conduct an
interim accounting and furnish the Non-Federal Sponsor with written notice of the results of such
interim accounting. Once all outstanding relevant claims and appeals and eminent domain
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proceedings are resolved, the Government shall amend the interim accounting to complefe the
final accounting and furnish the Non-Federal Sponsor with writien notice of the results of such
final accounting, The interim or final accounting, as applicable, shalt determine rotal project
costs and the costs of any data recovery activities. In addition, for each set of costs, the interim
or final accounting, as applicable, shall determine each party’s required share thereof, and each
party’s total contributions thereto as of the date of such accounting.

1. Should the interim or final accounting, as applicable, show that the
Govermnment’s total required shares of tofal project costs and the costs of any data recovery
activities exceed the Government’s total contributions provided thereto, the Government, no later
than 90 calendar days after completion of the interim or final accounting, as applicable, shall
make a payment to the Non-Federal Sponsor, subject to the availability of funds and as limited by
the Section 340 Program Limit and the Section 102 Limit, in an amount equal to the difference.

2. Should the interim or final accounting, as applicable, show that the total
contributions provided by the Government for fotal project costs and the costs of any data
recovery activities exceed the Government's total required shares thereof, the Non-Federal
Sponsor shall refund the excess amount to the Government within 90 calendar days of the date of
completion of such accounting by delivering a check payable to “FAO, USAED, Huntington
District” to the District Engineer or by providing an Electronic Funds Transfer in accordance
with procedures established by the Government. In the event the Government is due a refund
and funds are not available to refund the excess to the Government, the Non-Federal Sponsor
shall seek such appropriations as are necessary o make the refund,

D. The Non-Federal Sponsor shall provide the contribution of funds required by Article
ILL. of this Agreement for acquisition of lands, easements, or rights-of-way or performance of
relocations for the Project on behalf of the Non-Federal Sponsor in accordance with the
provisions of this paragraph.

1. Not less than 60 calendar days prior to the scheduled date for the first financial
obligation for acquisition of lands, easements, or rights-of-way or performance of relocations for
the Project on behalf of the Non-Federal Sponsor, the Government shall notify the Non-Federal
Sponsor in writing of such scheduled date and of the full amount of funds the Government
determines to be required from the Non-Federal Sponsor to cover the costs of such work., No
later than 30 calendar days prior to the Government incurring any financial obligation for
acquisition of lands, easements, or rights-of-way or performance of refocations for the Project on
behalf of the Non-Federal Sponsor, the Non-Federal Sponsor shall provide the Government with
the full amount of the funds required to cover the costs of such work by delivering a check
payable to “FAO, USAED, Huntington District” to the District Engineer, or verifying to the
satisfaction of the Government that the Non-Federal Sponsor has deposited the required funds in
an escrow or other account acceptable to the Government, with interest accruing to the Non-
Federal Sponsor, or by presenting the Government with an irrevocable letter of credit acceptable
to the Government for the required funds, or by providing an Electronic Funds Transfer of the
required funds in accordance with procedures established by the Government,
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2. The Government shall draw from the funds provided by the Non-Federal
Sponsor such sums as the Government deems necessary to cover the Government’s financial
obligations for acquisition of lands, easements, or rights-of-way or performance of relocations
for the Project on behalf of the Non-Federal Sponsor as they are incurred. If at any time the
Government determines that the Non-Federal Sponsor must provide additional funds to pay for
such work, the Government shall notify the Non-Federal Sponsor in writing of the additional
funds required and provide an explanation of why additional funds are required. Within 30
calendar days from receipt of such notice, the Non-Federal Sponsor shall provide the
Government with the full amount of the additional required funds through any of the payment
mechanisms specified in paragraph D.1. of this Article,

3. At the time the Government conducts the interim or final accounting, as
applicable, the Government shall conduct an accounting of the Government’s financial
obligations incurred for acquisition of lands, easements, or rights-of-way or performance of
relocations for the Project on behalf of the Non-Federal Sponsor and furnish the Non-Federal
Sponsor with written notice of the results of such accounting. If outstanding relevant claims and
appeals or eminent domain proceedings prevent a final accounting of such work from being
conducted in a timely manner, the Government shall conduet an interim accounting of such work
and furnish the Non-Federal Sponsor with written notice of the results of such interim
accounting. Once all outstanding relevant claims and appeals and eminent domain proceedings
are resolved, the Government shall amend the interim accounting to complete the final
accounting and furnish the Non-Federal Sponsor with written notice of the results of such final
accounting, Such interim or final accounting, as applicable, shall determine the Government’s
total {inancial obligations for acquisition of lands, easements, or rights-of-way or performance of
relocations for the Profect on behalf of the Non-Federal Sponsor and the Non-Federal Sponsor’s
contribution of funds provided thereto as of the date of such accounting.

a. Should the interim or final accounting, as applicable, show that the total
obligations for acquisition of lands, easements, or rights-of-way or performance of relocations
for the Project on behalf of the Non-Federal Sponsor exceed the total contribution of funds
provided by the Non-Federal Sponsor for such work, the Non-Federal Sponsor, no later than 90
calendar days afler receipt of written notice from the Government, shall make a payment to the
Government in an amount equal to the difference by delivering a check payable to “FAQ,
USAED, Huntington District” to the District Engineer or by providing an Electronic Funds
Transfer in accordance with procedures established by the Government,

b. Should the interim or final accounting, as applicable, show that the
total contribution of funds provided by the Non-Federal Sponsor for acquisition of lands,
easements, or rights-of-way or performance of relocations for the Project on behalf of the Non-
Federal Sponsor exceeds the total obligations for such work, the Government, subject to the
availability of funds, shall refund the excess amount o the Non-Federal Sponsor within 90
calendar days of the date of completion of such accounting. In the event the Non-Federal
Sponsor is due a refund and funds are not available to refund the excess amount to the Non-
Federal Sponsor, the Government shall seek such appropriations as are necessary to make the
refund.
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ARTICLE VII - DISPUTE RESOLUTION

As a condition precedent to a party bringing any suit for breach of this Agreement, that
party must first notify the other party in writing of the nature of the purported breach and seek in
good faith to resolve the dispute through negotiation, If the parties cannot resolve the dispute
through negotiation, they may agree to a mutually acceptable method of non-binding alternative
dispute resolution with a qualified third party acceptable to both parties. Each party shall pay an
equal share of any costs for the services provided by such a third party as such costs are incurred.

The existence of a dispute shall not excuse the parties from performance pursuant to this
Agreement,

ARTICLE VIII - OPERATION, MAINTENANCE, REPAIR, REHABILITATION,
AND REPLACEMENT (OMRR&R)

A, Upon completion of construction and final inspection by the Government in
accordance with Article II.A.6. of this Agreement, the Non-Federal Sponsor, pursuant to Article
ILG. of this Agreement, shall operate, maintain, repair, rehabilitate, and replace the entire
Project, or a completed portion thereof as the case may be, at no cost to the Government. The
Non-Federal Sponsor shall conduct its operation, maintenance, repair, rehabilitation, and
replacement responsibilities in a manner compatible with the Project 's authorized purposes and
in accordance with specific directions prescribed by the Government in the interim or final
OMRR&R Manual and any subsequent amendments thereto,

B. The Non-Federal Sponsor hereby gives the Government a right to enter, at reasonable
times and in a reasonable manner, upon property that the Non-Federal Sponsor now or hereafler
owns or controls for access to the Project for the purpose of inspection, if the Government
determines an inspection to be necessary. If an inspection shows that the Non-Federal Sponsor for
any reason is failing to perform its obligations under this Agreement, the Government shall send a
wrillen notice describing the non-performance to the Non-Federal Sponsor.

ARTICLE IX - HOLD AND SAVE

The Non-Federal Sponsor shall hold and save the Government free from all damages
arising from design, construction, operation, maintenance, repair, rehabilitation, and replacement
of the Project and any betterments, except for damages due to the fault or negligence of the
Government or its contractors,

ARTICLE X - MAINTENANCE OF RECORDS AND AUDIT

A, Not later than 60 calendar days after the effective date of this Agreement, the
Government and the Non-Federal Sponsor shall develop procedures for keeping books, records,

21




documents, or other evidence pertaining to costs and expenses incurred pursuant to this Agreement,
These procedures shall incorporate, and apply as appropriate, the standards for financial
management systems set forth in the Uniform Administrative Requirements for Grants and
Cooperative Agreements to State and Local Governments at 32 C.F.R. Section 33.20. The
Government and the Non-Federal Sponsor shall maintain such books, records, documents, or other
evidence in accordance with these procedures and for a minimum of three years after completion of
the accounting for which such books, records, documents, or ather evidence were required. To the
extent permitted under applicable Federal laws and regulations, the Government and the Non-
Federal Sponsor shall each allow the other to inspect such books, records, documents, or other
evidence.

B. In accordance with 32 C.F.R. Section 33,26, the Non-Federal Sponsor is responsible for
complying with the Single Audit Act Amendments of 1996 (31 U.S.C. 7501-7507), as implemented
by Office of Management and Budget (OMB) Circular No, A-133 and Department of Defense
Directive 7600.10. Upon request of the Non-Federal Sponsor and to the extent permitted under
applicable Federal laws and regulations, the Government shall provide to the Non-Federal Sponsor
and independent auditors any information necessary to enable an audit of the Non-Federal
Sponsor’s activities under this Agreement. The costs of any non-Federal audits performed in
accordance with this paragraph shall be allocated in accordance with the provisions of OMB
Circulars A-87 and A-133, and such costs as are allocated to the Project shall be included in total
project cosis and shared in accordance with the provisions of this Agreement,

C. In accordance with 31 U.S.C. 7503, the Government may conduct audits in addition to
any audit that the Non-Federal Sponsor is required to conduct under the Single Audit Act
Amendments of 1996, Any such Government audits shall be conducted in accordance with
Government Auditing Standards and the cost principles in OMB Circular No, A-87 and other
applicable cost principles and regulations. The costs of Government audits performed in
accordance with this paragraph shall be included in total praject costs and shared in accordance
with the provisions of this Agreement.

ARTICLE XI - FEDERAL AND STATE LAWS

In the exercise of their respective rights and obligations under this Agreement, the Non-
Federal Sponsor and the Govermunent shall comply with all applicable Federal and State laws and
regulations, including, but not limited to: Section 601 of the Civil Rights Act of 1964, Public
Law 88-352 (42 U.8.C. 2000d) and Department of Defense Directive 5500.11 issued pursuant
thereto; Army Regulation 600-7, entitled “Nondiscrimination on the Basis of Handicap in
Programs and Activities Assisted or Conducted by the Department of the Army”; and all
applicable Federal labor standards requirements including, but not limited to, 40 U.S.C. 3141-
3148 and 40 U.S.C. 3701-3708 (revising, codifying and enacting without substantive change the
provisions of the Davis-Bacon Act (formerly 40 U.S.C. 2764 ef seg.), the Contract Work Hours
and Safety Standards Act (formerly 40 U.S.C. 327 et seq.) and the Copeland Anti-Kickback Act
(formerly 40 U.S.C. 276c)).
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ARTICLE XII - RELATIONSHIP OF PARTIES

A. In the exercise of their respective rights and obligations under this Agreement, the
Government and the Non-Federal Sponsor each act in an independent capacity, and neither is to be
considered the officer, agent, or employee of the other.

B. In the exercise of its rights and obligations under this Agreement, neither party shall
provide, without tho consent of the other party, any contractor with a refease that waives or purports
to waive any rights the other party may have to seek relief or redress against that contractor either
pursuant to any cause of action that the other party may have or for violation of any law.

ARTICLE XIII - TERMINATION OR SUSPENSION

A. Ifat any time the Non-Federal Sponsor fails to fulfill its obligations under this
Agreement, the Assistant Secretary of the Army (Civil Works) shall terminate this Agreement or
suspend the Government’s future performance under this Agreement.

B. In the event all of the Government’s future performance under this Agreement or only
the Government’s future performance to provide reimbursement is suspended pursuant to Article
ILE.2. of this Agreement such suspension shail remain in effect until such time that the
Government notifies the Non-Federal Sponsor in writing that sufficient Federal funds are
available to meet the Federal share of fotal project costs and the Federal share of costs for data
recovery activitics in accordance with Article XVILD, and Article XVILE. of this Agreement the
Government projects to be incurred through the then-current or upcoming fiscal year, or the
Government or the Non-Federal Sponsor elects to terminate this Agreement,

C. In the event that the Government and the Non-Federal Sponsor determine to suspend
future performance under this Agreement in accordance with Article XIV.C. of this Agreement,
such suspension shall remain in effect until the Government and the Non-Federal Sponsor agree
to proceed or to terminate this Agreement. In the event that the Government suspends future
performance under this Agreement in accordance with Article XIV.C. of this Agreement due to
failure to reach agreement with the Non-Federal Sponsor on whether to proceed or to terminate
this Agreement, or the failure of the Non-Federal Sponsor to provide funds to pay for cleanup
and response costs or to otherwise discharge the Non-Federal Sponsor’s responsibilities under
Article XIV.C. of this Agreement, such suspension shall remain in effect until: 1) the
Governient and Non-Federal Sponsor reach agreement on how to proceed or to terminate this
Agreement; 2) the Non-Federal Sponsor provides funds necessary to pay for cleanup and
response costs and otherwise discharges its responsibilities under Article XIV.C. of this
Agreement; or 3) the Government terminates this Agreement in accordance with the provisions
of Article XIV.C. of this Agreement.

D. If after completion of the design portion of the Project the parties mutually agree in
writing not to proceed with construction of the Project, the parties shall conclude their activities
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relaling to the Project and conduct an accounting in accordance with Article VL.C, of this
Agreement.

E. In the event that this Agreement is terminated pursuant to this Article or Article ILE.
or Article XIV.C. of this Agreement, both parties shall conclude their activities relating to the
Project and conduct an accounting in accordance with Article VI.C. of this Agreement. The
Government may reserve a percentage of total Federal funds made available for the Project as a
contingency to pay costs of termination, Notwithstanding such termination, the Non-Federal
Sponsor may continue with design and construction of the Project, at no cost to the Government.

F. Any termination of this Agrecment or suspension of future performance under this
Agreement in accordance with this Article or Article ILE. or Article XIV.C, of this Agreement
shall not relieve the parties of liability for any obligation previously incurred. Any delinquent
payment owed by the Non-Federal Sponsor shall be charged interest at a rate, to be determined
by the Secretary of the Treasury, equal to 150 per centum of the average bond equivalent rate of
the 13 week Treasury bills auctioned immediately prior to the date on which such payment
became delinquent, or auctioned immediately prior to the beginning of each additional 3 month
period if the period of delinquency exceeds 3 months.

ARTICLE XIV - HAZARDOUS SUBSTANCES

A. Afier execution of this Agreement and coordination with the Government, the Non-
Federal Sponsor shall perform, or ensure performance of, any investigations for hazardous
substances that the Government or the Non-Federal Sponsor determines to be necessary to
identify the existence and extent of any hazardous substances regulated under the Comprehensive
Environmental Response, Compensation, and Liability Act (hereinafter “CERCLA™) (42 U.S.C.
9601-9675), that may exist in, on, or under lands, easements, and rights-of-way that either the
Non-Federal Sponsor and the Government jointly determine pursuant to Article III of this
Agreement, or that the Non-Federal Sponsor otherwise determines, to be required for
construction, operation, and maintenance of the Project. However, for lands, easements, and
rights-of-way that the Government determines to be subject to the navigation servitude, only the
Government shall perform such investigations unless the District Engineer provides the Non-
Federal Sponsor with prior specific written direction, in which case the Non-Federal Sponsor
shall perform such investigations in accordance with such written direction.

1. All actual costs incurred by the Non-Federal Sponsor for such investigations
for hazardous substances in, on, or under any lands, easements, or rights-of-way that the Non-
Federal Sponsor and the Government jointly determine to be required for construction, operation,
and maintenance of the Project, pursuant to Article I of this Agreement, shall be included in
total project costs and shared in accordance with the provisions of this Agreement, subject to an
audit in accordance with Article X.C. of this Agreement to determine reasonableness,
allocability, and allowability of costs,
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2. All actual costs incurred by the Government for such investigations for
hazardous substances shall be included in toral project costs and shared in accordance with the
provisions of this Agreement.

B. In the event it is discovered through any investigation for hazardous substances or
other means that hazardous substances regulated under CERCLA exist in, on, or under any lands,
easements, ot rights-of-way that either the Non-Federal Sponsor and the Government jointly
determine pursuant to Article III of this Agreement, or that the Non-Federal Sponsor otherwise
determines, to be required for construction, operation, and maintenance of the Project, the Non-
Federal Sponsor and the Government, in addition to providing any other notice required by
applicable law, shall provide prompt written notice to each other, and the Non-Federal Sponsor
shall not proceed with the acquisition of the real property interests until the parties agree that the
Non-Federal Sponsor should proceed.

C. The Government and the Non-Federal Sponsor shall determine whether to initiate
construction of the Project, or, if already in construction, whether to continue with construction
of the Project, suspend future performance under this Agreement, or terminate this Agreement,
in any case where hazardous substances regulated under CERCLA are found to exist in, on, or
under any lands, casements, or rights-of-way that either the Non-Federal Sponsor and the
‘Government jointly determine pursuant to Article Il of this Agreement, or that the Non-Federal
Sponsor otherwise determines, to be required for construction, operation, and maintenance of the
Project. Should the Government and the Non-Federal Sponsor determine to initiate or continue
with construction of the Project after considering any liability that may arise under CERCLA, the
Non-Federal Sponsor shall be responsible, as between the Government and the Non-Federal
Sponsor, for the costs of cleanup and response, including the costs of any studies and
investigations necessary to determine an appropriate response to the contamination. Such costs
shall not be considered a part of total project costs. In the event the Non-Federal Sponsor does
not reach agreement with the Government on whether to proceed or to terminate this Agreement
under this paragraph, or fails to provide any funds necessary to pay for cleanup and response
costs or to otherwise discharge the Non-Federal Sponsor’s responsibilities under this paragraph
upon direction by the Government, the Government, in its sole discretion, may either terminate
this Agreement or suspend its future performance under this Agreement, including
reimbursement pursuant to Article ILD. of this Agreement.

D. The Non-Federal Sponsor and the Government shall consult with each other in
accordance with Article V of this Agreement in an effort to ensure that responsible parties bear
any necessary cleanup and response costs as defined in CERCLA., Aay decision made pursuant
to paragraph C, of this Axticle shall not relieve any third party from any liability that may arise
under CERCLA. '

E. As between the Government and the Non-Federal Sponsor, the Non-Federal Sponsor
shall be considered the operator of the Project for purposes of CERCLA liability. To the
maximum extent practicable, the Non-Federal Sponsor shall operate, maintain, repair,
rehabilitate, and replace the Profect in a manner that will not cause liability to arise under
CERCLA.
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ARTICLE XV - NOTICES

A. Any notice, request, demand, or other communication required or permitted to be
given under this Agreement shall be deemed to have been duly given if in writing and delivered
personally or sent by telegram or mailed by first-class, registered, or certified mail, as follows:

If to the Non-Federal Sponsor:

Chairman

Cowen Public Service District
Post Office Box 457

Cowen, West Virginia 24740

If to the Government:

District Engineer

Huntington District

Corps of Engineers

502 Eighth Street

Huntington, West Virginia 25701-2070

B. A party may change the address to which such communications are to be directed by
giving written notice to the other party in the manner provided in this Article.

C. Any notice, request, demand, or other communication made pursuant to this Article
shall be deemed to have been received by the addressee at the earlier of such time as it is actuatly
received or seven calendar days after it is mailed.

ARTICLE XVI - CONFIDENTIALITY

To the extent permitted by the laws goveming each party, the parties agree to maintain
the confidentiality of exchanged information when requested to do so by the providing party.

ARTICLE XVII - HISTORIC PRESERVATION

A. The Government shall ensure compliance with Section 106 of the National Historic
Proscrvation Act (16 U.S.C. 470f; hereinafter “Section 106™) prior to initiation of construction by
the Non-Federal Sponsor. At the Government’s request, the Non-Federal Sponsor shall prepare
information, analyses, and recommendations as required by Section 106 and implementing
regulations. Any costs incurred by the Non-Federal Sponsor relating to compliance with this
paragraph shall be included in totaf project costs and shared in accordance with the provisions of
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this Agreement, subject to an audit in accordance with Article X.C. of this Agreement to
determine reasonableness, allocability, and allowability of costs. Any costs incurred by the
Government relating to compliance with this paragraph shall be included in total project costs
and shared in accordance with the provisions of this Agreement.

B. The Non-Federal Sponsor shall perform any identification, survey, evaluation, or
mitigation (except for data recovery activities) of historic properties the Government determines
necessary for the Project, in accordance with this paragraph.

1. The Non-Federal Sponsor shall ensure that its studies are conducted by
qualified archaeologists, historians, architectural historians and historic architects, as appropriate,
who meet, at minimum, the Secretary of the Interior's Professional Qualifications Standards. The
Non-Federal Sponsor shall submit study plans and reports to the Government for review and
approval and shall be responsible for resolving any deficiencies,

2. In the event the Government determines that mitigation (except for data
recovery activities) should be undertaken due to possible adverse effects to significant
archeological or historical properties, the Non-Federal Sponsor shall formulate a plan in
consultation with the Government and any other parties involved in the development of a
Memorandum of Agreement executed in accordance with Section 106.

3. The Non-Federal Sponsor shall be responsible for implementing mitigation
(except for data recovery activities) prior to the initiation of any construction activities affecting
historic properties.

4. Any costs of identification, survey, evaluation, and mitigation (except for data
recovery activities) of historic properties incurred by the Non-Federal Sponsor pursuant to
paragraph B. of this Article shall be included in total project costs and shared in accordance with
the provisions of this Agreement, subject to an audit in accordance with Article X.C. of this
Agreement to determine reasonableness, allocability, and allowability of costs,

C. The Non-Federal Sponsor shall include provisions in all of its construction contracts
for the protection of cultural resources discovered during construction. These provisions shall
include, at a minimum, the requirement to cease all work in the immediate area of a discovered
cultural resource until the situation is properly evaluated, and the requirement to immediately
provide verbal and written notice to the Non-Federal Sponsor and Government in the event of
such discovery. Upon receipt of notice that cultural resources have been discovered, the
Government, pursuant to its responsibilities under the National Historic Preservation Act, must
authorize further action or study before construction may continue. If the Government concludes
that such discovery warrants consultation under the National Historic Preservation Act, the Non-
Federal Sponsor shall participate as a consulting party. In such a case, construction shall not
continue until the Government sends written notification to the Non-Federal Sponsor. Where the
Non-Federal Sponsor elects to perform the construction using its own forces, the same
procedures shall be followed.
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D. The Government, as it determines necessary for the Project, shall perform any data
recovery activities associated with historic preservation. As specified in Section 7(a) of Public
Law 86-523, as amended by Public Law 93-291 (16 U.S.C. 469¢c(a)), the costs of data recovery
activities associated with historic preservation for this Project and all other projects implemented
pursuant to the Section 340 Program shall be borne entirely by the Government up to the
statutory limit of one percent of the total amount authorized to be appropriated to the
Government for the Section 340 Program. None of the costs of data recovery activities shall be
included in fotal project costs.

E. The Government shall not incur costs for data recovery activities that exceed the
statutory one percent limit specified in paragraph D. of this Article unless and until the Assistant
Secretary of the Army (Civil Works) has waived that limit, and the Secretary of the Interior has
concuired in the waiver, in accordance with Section 208(3) of Public Law 96-515, as amended
(16 U.S.C, Section 469c-2(3)). Any costs of data recovery activities that exceed the one percent.
limit shall not be included in fotal project costs but shall be shared between the Non-Federal
Sponsor and the Government consistent with the cost sharing requirements of the Section 340
Program, as follows: 25 percent will be borne by the Non-Federal Sponsor and 75 percent will
be borne by the Government,

ARTICLE XVII - THIRD PARTY RIGHTS, BENEFITS, OR LIABILITIES

Nothing in this Agréemem is intended, nor may be construed, to create any rights, confer
any benefits, or relieve any liability, of any kind whatsoever in any third person not party to this
Agreement,

ARTICLE XIX - RECOVERY ACT REQUIREMENTS

The Government intends to fund reimbursement to the Non-Federal Sponsor, pursuant to
Article ILD. of this Agreement, with Recovery Act funds in whole or in part. The Recovery Act
requires special reporting by recipients of Recovery Act funds in order to maximize transparency
of the use of Recovery Act funds. Not later than ten calendar days after the close of each
calendar quarter in which the Non-Federal Sponsor receives Recovery Act funds, the Non-
Federal Sponsor shall report the information described in Section 1512(c) of the Recovery Act
using the reporting instructions and data elements available online at that time at
htp./fwww.FederalReporting.gov or its successor, and shall ensure that any information that is
pre-filled is corrected or updated as appropriate. Information from these reports will be made
available to the public. The Non-Federal Sponsor shall maintain a current registration in the
Central Contractor Registration (http.//www. ccr.gov) until project close out, including
maintaining a Dun and Bradstreet Data Universal Numbering System (DUNS) Number
(http:/iwww.dnb.com). The Non-Federal Sponsor also shall comply with all other applicable
Recovery Act provisions, including Sections 1605 (regarding the requirement to use American
iron, steel, and manufactured Goods for certain projects) and 1606 (regarding wage rates), The
Non-Federal Sponsor’s costs of complying with this Article shall be eligible for inclusion in fofal
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project costs in accordance with, and subject to the limitations of, Article ILC. of this
Agreement,

IN WITNESS WHEREOF, the parties hereto have executed this Agreement, which shall
become effective upon the date it is signed by the District Engineer.

DEPARTMENT OF THE ARMY COWEN PUBLIC SERVICE DISTRICT

Bm BY:

Robert D. Peterson
Colonel, Corps of Engineers
District Engineeer

DATE: [ 2% ro : DATE: FJ& { A2g (4

ke Kol
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CERTIFICATE OF AUTHORITY

I, Howard Blyer, do hereby certify that I am the principal legal officer of the Cowen
Public Service District, that the Cowen Public Service District is a legally constituted public
body with full authority and legal capability to perform the terms of the Agreement between the
Department of the Army and the Cowen Public Service District in connection with the Cowen
Wastewater Treatment Plant Upgrade and Expansion ARRA Project, and to pay damages, if
necessary, in the event of the failure to perform in accordance with the terms of this Agreement
and that the persons who have executed this Agreement on behalf of the Cowen Public Service
District have acted within their statutory authority.

IN WITNESS WHEREOQEF, I have made and executed this certification this
[sT day of [Feby Smwi 20 .

/ﬁoward Bly{{
Attomney for the

Cowen Public Service District
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CERTIFICATION REGARDING LOBBYING
The undersigned certifies, to the best of his or her knowledge and belief that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering info of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any Federal contract,
grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to Report
Lobbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a prerequisite
for making or entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

James Gamble
Chairman
Cowen Public Service District

DATE: Al o
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District Commander’s Certification/Approval of Section 340 Project
Partnership Agreement Package

1 attest that the Project Partnership Agreement package for Design and Construction of the
Cowen Wastewater Treatment Plant Upgrade and Expansion ARRA Project is consistent with
Army policy and has been reviewed for legally sufficiency by District Counsel. In addition, I
attest that the Project Partnership Agreement does not deviate from the approved Section 340
model Project Partnership Agreement for Design and Construction. Accordingly, I approve the
Project Partnership Agreement in accordance with the delegated authority provided by
memorandum CELRD-PD, dated 25 April 2007, Subject: Approval of Model Project
Cooperation Agreements and Delegation of Approval and Execution Authority for Agreements
for Non-Federal Sponsor Performance of Work for the Section 340 Environmental Assistance
Program, Southern West Virginia,

D

Robert D. Peterson
Colonel, Corps of Engineers
District Bngineer
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Interim Financing
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Phase I Sewer Project

COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

RECEIPT OF DEPOSITORY BANK

The undersigned duly authorized representative of First Community Bank, Summersville,
West Virginia (the “Bank™), hereby certifies that on March 1, 2013, the Bank received an automated

transfer in the amount of $179,800 to the credit of the Series 2013 A Bonds Project Construction
Account, Account Number 10221421,

WITNESS my signature on this 1st day of March, 2013.

FIRST COMMUNITY BANK )
N
iy 'y
L .

By: 14 4

Its: Authorized Officer |

e v
g ;’;fi,

193040.00005
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SEWER USE RESOLUTION

A Resolution relating to the construction, acquisition, operation and maintenance of a sewer
collection and disposal system in the Cowen Public Service District and to establish said Resolution to
comply with federal and state regulations governing the sewerage system in the Cowen Public Service
District and this Resolution and subsequent amendments hereto shall be called the Cowen Public Service
District Sewer Use Resolutions,

WHEREAS, it is the desire of the Cowen Public Service District to establish a resolution
controlling the construction, acquisition, operation and maintenance of the sewerage collection and
disposal system of the Cowen Public Service District or areas being serviced by said system to include
such terminology as is necessary to bring applicable codes pertinent to the Cowen Public Service District
sewerage collection and disposal system into compliance with the federal and state regulations. It is
further the intent of this resolution to comply with future changes or expansions of the rules and
regulations governing said system to the Cowen Public Service District Board, and that this update shall
be performed on an annual basis commencing from the date of passage of the Sewer Use Resolution, and
all such amendments shall be a part of the Sewer Use Resolution upon action of the Board of the Cowen
Public Service District,

NOVW, THEREFORE, BE IT ORDAINED BY THE BOARD OF THE COWEN PUBLIC
SERVICE DISTRICT:

ARTICLE 1
Definitions

Unless the context specifically indicates otherwise, the meaning of terms used in this resolution
shall be as follows:

Section I.I.  Biochemical oxygen demand (BOD) shall mean the quantity of oxygen utilized in the
biochemical oxidation of organic matter under standard laboratory procedure in five (5)
days at 20°, expressed in milligrams per liter.

Section 1.2, “Board” shall mean the Chairman and fellow Members, respectively, of the Cowen
Public Service District, West Virginia, as constituting the governing body of said District.

Section 1.3, “Building drain” shall mean that part of the lowest horizontal piping of a drainage system
which receives the discharge from soil, waste, and other drainage pipes inside the walls
of the building and conveys it to the building and conveys it to the building sewer, .
beginning five (5) feet (1.5 meters) outside the inner face of the building wall.

Section 1.4, “Building sewer” shall mean the extension {rom the building drain to the public sewer or
other place of disposal, also called house connection,

Section 1.5. “Combined sewer” shall mean a sewer intended to receive both wastewater and storm or
surface water,

Section 1.6, “District” shall mean Cowen Public Service District.



Section 1.7,

Section 1.8,

Section 1.9,

Section 1.10.

Section 1,11.

Section 1,12,

Section 1,13,

Section 1,14,

Section 1.15,

Section 1.16.

Section 1.17.

Section 1,18,

Section 1.19.

Section 1.20.

“Easement” shall mean an acquired legal right for the specific use of land owned by
others,

“Floatable oil” is oil, fat, or grease in a physical state such that it will separate by gravity
from wastewater by treatment in an approved pretreatment facility, A wastewater shail
be considered free of floatable fat if it is properly pretreated and the wastewater does not
interfere with the collection system,

“Garbage” shall mean the animal and vegetable waste resulting from the handling,
preparation, cooking, and serving of foods.

“Industrial waste” shall mean the wastewater from industrial processed, trade, or business
as distinct from domestic or sanitary strength wastes.

“Natural outlet” shall mean any outlet, including storm sewers and combined sewer
overflows, into a watercourse, pond, ditch, lake or other body of surface or groundwater.

“May” is permissive (see “shall,” Sec. 20).

“Person” shall mean any individual, firm, company, association, society, corporation, or
group.

“pH” shall mean the logarithm of the reciprocal of the hydrogen-ion concentration. The
concentration is the weight of hydrogen-ion, in grams, per liter of solution. Neutral
water, for example, has a p-H value of 7 and a hydrogen concentration of 10-,

“Properly shredded garbage” shall mean the wastes from the preparation, cooking, and
dispensing of food that have been shredded to such a degree that all particles will be
carried freely under the flow conditions normally prevailing in public sewers, with no
particle greater than 1/2 inch (1.27 centimeters) in any dimension,

“Public sewer” shall mean a common sewer controlled by a governmental agency or
public utility,

“Sanitary sewer” shall mean a sewer that carries liquid and water-carried wastes from
residences, commercial buildings, industrial plants, and institutions together with minor
quantities of ground, storm and surface waters that are not admitted intentionally.

“Sewage” is the spent water of a community, The preferred term is “wastewater,”
Sec. 26.

“Sewer” shall mean a pipe or conduit that carries wastewater or drainage water,

“Shall” is mandatory (see “may,” Sec, 11).



Section 1.21,

Section 1,22,

Section 1,23,

Section 1.24,

Section 1.25.

Section 1.26.

Section 1.27.

Section 1,28,

Section 1.29,

Section 2.1.

“Slug” shall mean any discharge of water or wastewater which in concentration of any
given constituent or in quantity of flow exceeds for any period of duration longer than
fifteen (15) minutes more than five (5) times the average twenty-four (24) hour
concentration of flows during normal operation and adversely affects the collection
system and/or performance of the wastewater treatment works,

“Storm drain” (sometimes terms “storm sewer”) shall mean a drain or sewer for
conveying water, groundwater subsurface water, or unpolluted water from any source.

“Manager” shall mean the duly appointed representative of the District who is charged
with the responsibility of the day to day operations of the wastewater facilities or his/her
authorized deputy, agent or representative,

“Suspended solids™ shall mean total suspended matter that either floats on the surface of,
or is in suspension in, water wastewater, or other liquids, that is removable by laboratory
filtering as prescribed in “Standard Methods for the Examination of Water and
Wastewater” and referred to as non-filterable residue.

“Unpolluted water” is water of quality equal to or better than the effluent criteria in effect
or water that would not cause violation of receiving water quality standards and would
nol be benefitted by discharge to the sanitary sewers and wastewater treatiment facilities
provided.

“Wastewater” shall mean the spent water of a community. From the standpoint of
source, it may be a combination of the liquid and water-carried wastes from residences,
commercial buildings, industrial plants, and institutions, together with any groundwater,
surface water, and stormwater that may be present.

“Wastewater facilities™ shall mean the structures, equipment, and processes required to
collection, carry away, and treat domestic and industrial wastes and dispose of the
effluent.

“Wasterwater treatment works” shall mean an arrangement of devices and structures for
treating wastewater, industrial wastes, and sludge. Sometimes used as synonymous with
“waste pollution control plant,”

“Watercourse” shall mean a natural or artificial channel for the passage of water either
continuously or intermittently,

ARTICLE I
Use of Public Sewers Required

Authority to Establish and Maintain a Sewer. For state law as to authority of District to

establish and maintain a sewer system and sewage treatment and disposal system and to
acquire property necessary therefor, see WV Code § 16-13A. As to authority of District
to levy assessments for sewer improvements and to regulate sewer connections, see
WV Code § 16-13A. As to requirement that method of drainage and system for extra
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Section 2,2,

Section 2.3,

Section 2.4.

disposal conform to plans, specifications and instructions of State Department of Health,
see WV Code § 16-1-9,

Declaration of Necessity. The use of the sewer system of the District is determined and
declared to be essential for the protection and preservation of the public health, comfort,
safety, economy and general welfare of the inhabitants of the District and of the area
served thereby.

The owner, tenant or occupant of premises which about on a street, easement or other
public way containing a sewer service, or which, in the judgement of the Board of the
District, and of the area served thereby.

The owner, tenant or occupant of premises which about on a street, easement or other
public way containing a sewer service, or which, in the judgement of the Board of the
District, is located within such a distance thereof that sewer service is reasonably
available thereto and upon which premises a building or other inhabitable structure has
been or shall be erected for residential, commercial, or industrial use, or where persons
are employed or congregate or are intended to be employed or congregate, shall be
required to connect the building or structure to the sewer system or to such part of the
sewer system as may from time to time be extended or become reasonably available, and
shall thereafter refrain from using or cease to use any other method in place of the sewer
services which are now, or may hereafter become, available; and shall thereafier pay all
the charges, rates or fees as herein, or may hereafter be, provided for. All such
connections shall be in accordance with the rules and regulations which shall be adopted
from time to time by the Board of the District and such rules and regulations may provide
for reasonable charges, fees or deposits; required for making such connections.

Application for Sewer Service Required. It shall be unlawful for any person, including

public bodies as well as natural persons, to make an initial cut-in or connection with the
District sewer system and use that system without first making written application for
such connection and service to the Board and paying all costs, charges, fees and deposits
incident thereto. Such application shall be made on forms prescribed and furnished by
the Board, and shall constitute an agreement by the applicant with the District to abide by
all provisions of this resolution and such applicable rules and regulations of the Board in
regard to the use of the sewer system, Such application for service by firms, partnerships,
associations and cotporations shall be submitted only by their duly authorized agent, and
the official title of such agent shall be signed to the application.

The application shall grant or cause to be granted to the District, without cost, all righs,
casements, permits, and privileges which are necessary for the rendering of sewer
service, Duly authorized employees of the Board shall have access at all reasonable hours
to the premises of the applicant for the purpose of installing or removing any of its
property, examining pipes or fixtures, or for any purpose incidental to the rendering of
sewer service.

Permit_for Connection; Tapping Charge. It shall be unlawful for any person, whether

property owner, drainlayer or otherwise, to connect with or tap a District sewer, either
directly or indirectly, without first having a permit from the Board and having paid the
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Section 3,1.

Section 3.2,

Section 3.3.

Section 3.3.1.

Section 3.3.2.

Section 3.3.3.

Section 3.3.4.

tapping or maintenance charge fixed by law. In all cases, the tapping and maintenance
charges for tapping a District sewer shall be as specified from time to time by the Board
in an appropriate schedule, which shall be maintained on file in the office of the District;
and until such a schedule is prescribed by the Board pursuant to the foregoing provisions
of this section, the tapping and maintenance charges for District sewers shall be those in
effect immediately prior to the effective date of this Resolution.

ARTICLE 111
Connection to Public Sewers

Tapping or Opening Sewer Without Permit. No person shall cut, break, pierce or tap any
public sewer or appurtenances thereof, or introduce any tube, pipe, trough or conduit into
any public sewer or appurtenance thereof without a written permit from the Board.

Sewer Taps Only by Authorized Persons. No person, except those persons duly

employed or authorized by the District or by the Board for such purpose, shall tap the
District’s sewer mains,

Sewer Tap Construction.

All costs and expenses incidental to the installation and connection of the building
sewer shall be bome by the owner(s). The owner (s) shall indemmify the District from
any loss of damage that may directly or indirectly be occasioned by the installation of
the building sewer.

A separate and independent building sewer shall be provided for every building;
except where one building stands at the rear of another or an interior lot and no private
sewer is available or can be constructed to the rear building through an adjoining alley,
court, yard, or driveway, the from building may be extended to the rear building and
the whole considered as one building sewer, but the District does not and will not
assume any obligation or responsibility for damage caused by or resulting from any
such single connection aforementioned.

Old building sewers may be used in connection with new buildings only when they are
found, on examination and test by the Manager, to meet all requirements of this
Resolution.

The size, slope, alignment, materials of construction of a building sewer, and the
methods to be used in excavating, placing of the pipe, jointing, testing, and backfilling
the trench, shall all conform to the requirements of the building and plumbing code or
other applicable rules and regulations of the District, In the absence of code provisions or
in amplification thereof, the material and procedures set forth in appropriate
specifications of the ASTM and WPCF Manual of Practice No. 9 shall apply.

Whenever possible, the building sewer shall be brought to the building at an elevation
below the basement floor. In all buildings in which any building drain is too low to
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Section 3.3.5,

Section 3.3.6.

Section 3,3.7,

Section 3.3.8,

Section 3.4.

Section 3.5.

Section 3.6.

permit gravity flow to the public sewer, sanitary sewage carried by such building drain
shall be lifted by an approved means and discharged to the building sewer,

No person(s) shall make connection of roof downspouts, foundation drains, areaway
drains, or other sowrces of surface runoff or groundwater to a building sewer or building
drain which in tum is connected directly or indirectly to a public sanitary sewer unless
such connection is approved by the Manager for purposes of disposal of polluted surface
drainage,

The connection of the building sewer into the public sewer shall conform to the
requirements of the building and plumbing code or other applicable rules and regulations
of the District for the procedures set forth in appropriate specifications of the ASTM and
the SPCF Manual of Practice No. 9. All such connections shall be made gastight and
watertight and verified by proper testing, Any deviation from the prescribed procedures
and materials must be approved by the Manager before installation.

The applicant for the building sewer permit shall notify the Manager when the building
sewer is ready for inspection and connection to the public sewer. The connection and
testing shall be made under the supervision of the Manager or his representative,

All excavations for building sewer installation shall be adequately guarded with
barricades and lights so as to protect the public from hazard. Streets, sidewalks,
parkways and other public property disturbed in the course of the work shall be restored
in a manner satisfactory to the District.

Approval of Connections by District Inspector. No sewer service shatl be connected untit

the plumbing and connections incident thereto shall have been inspected and approved by
an inspector of the Board.

No sewer service line shall be connected to the sanitary sewer system if that service line
will contain flows other than sanitary wastewater. Roof drains, yard and area drains,
footer drains, or any line other than that which serves a sanitary plumbing system are
prohibited from connection to the District system.

Unauthorized Connections Prohibited. No person shall connect to or turn on any sewer
service, or cut-in, interconnect tap or make any alterations to any main or distribution or
collection pipe of the District’s sewer system or permit any connection or tapping to be
made to the sewer system on his premises or the premises occupied by him, or knowingly
use the sewer service from connections in violation of any of the provisions of this article
or any rules or regulations adopted by the Board with respect thereto.

Roof drains, yard and area drains, footer drains, or any line carrying flow other than
exclusively sanitary wastewater are prohibited from connection to the sanitary sewer
system,

Establishment of Schedule of Rates and Charges: Use of Water Meters. For the payment
of the proper and reasonable expense or operation, repair, replacement, improvements,
additions, betterments, extensions and maintenance of the sewer system and for the
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Section 3.7.

Section 3.8,

Section 3.9,

Section 3.10.

Section 3.11.

Section 3.12.

payment of the sums required to pay as they become due, the Board shall enact and may,
from time to time, amend a schedule of just and equitable rates or charges for the use of
and service rendered by the sewer system and works of the District, which schedule of
rates or charges shall be based upon the metered amount of water supplied the premises;
and each schedule shall be maintained on file in the office of the District while it is in
effect.

Until such time as the Board adopts a schedule of rates or charges pursuant to the
foregoing provisions of this section, the rates and charges in effect immediately prior to
the effective date of this Resolution shali continue in full force and effect.

Established Rates Applicable to Premises Subsequently Served. The rates or charges so

established for any class of users or property served shall be extended to cover any
additional premises hereafter served which fall within the same class, without the
necessity of any hearing notice.

District Subject to Established Rates or Charges. The District shall be subject to the
established charges and rates, or to charges and rates established in harmony therewith,
for services rendered the District and shall be deemed to be a part of the revenues of the
sewage system and works and be applied as provided for the application of such
revenues,

Authority Vested in Board for Billing and Collection. All rates or charges provided for
by this article shall be billed and collected monthly by the Board or by persons or
agencies authorized by the Board. All bills shall be considered due and payable on or
before the tenth day following the date rendered.

Lien for Enforcement of Collection of Billed Rates or Charges. All such rates or charges,
if not paid when due, shal be a lien upon the premises served by such system or works,
and if such rates or charges not be paid within thirty days after due, then the amount
thereof, together with a penalty of ten percent and a reasonable attorney’s fee, may be
recovered by the Board in a civil action in the name of the District. In connection with
such action, such lien may be foreclosed against such lot, parcel of land or building, in
accordance with the laws relating thereto.

Industrial Use of Sewers. Where the character of sewage from any manufacturing or
industrial plant, building or premises is such that it imposes a burden upon the sewer
system in addition to the burden imposed by the average sewage entering the sewer
system, such additional charge shall be made therefor as the Board shall deem to be fair
and equitable to meet the additional cost of collection, treatment and disposal of such
sewage; and the Board may; if it deems advisable to do so, compel the owner, tenant or
occupant of such manufacturing or industrial plant, building or premises to treat such
sewage in such manner as shall be specified by the Board before discharging into the
sewer system.

Duration of Liability for Sewer Service. Liability for service shall begin for a user on the
date of connection to the sewer system; and such liability shall continue thereafier unless
such premises are disconnected from the sewer system with the approval of the Board.
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Section 3.13,

Section 3.14,

Section 3.15,

Section 3.16.,

Section 3,17,

Section 3.18.

After such liability begins, no allowance shall be made for vacant houses unless request
in writing to have the sewer system shut off is received by the Board, nor will any
allowance be made for any shut-off period which is less than thirty days.

User’s Responsibility to Keep Sewer Clean. The owner, tenant or occupant of the
property shall be continuously responsible for maintaining and keeping the sewer pipe
running to and between the plumbing system of his premises to the District’s connecting
sewer clean and free from obstruction, and shall not cause, suffer or permit any article or
thing, liquid as well as solid, to be introduced into the pipe which causes a stoppage
thereof, In the event of any such obstructions or stoppage the Board shall have the right
to cut off the water connection, which shall not be reconnected until such sewer pipe is
cleaned and maintained properly; and in the further event of the failure of such user to
remedy such obstruction or stoppage, the Board shall have the right to enter upon said
premises and make necessary repairs, the costs and expenses of which shall be included
as part of the charges against such premises,

Leaks. No allowance or adjustment of any sewer bill shall be made for claimed water
leaks of any nature occurring on the user’s side of the meter if the water claimed to be
leaked enters the sewer, unless the user presents satisfactory evidence of such leak to the
District.

District Not Liable for Damage. Neither the District nor the Board shall be liable for any
damage resulting from bursting of any sewer main, service pipe or valve, or from
discontinuing the operation of its sewer valve, or from discontinuing the operation of its
sewer collection, treatment and disposal facilities, for repairs, extensions or connections,
or from the accidental failure of the sewage collection, treatment and disposal facilities
from any cause whatsoever. In cases of emergency, the Board shall have the right to
restrict the use of its sewage collection, treatment and disposal facilities in any reasonable
manner for the protection of the District and its sewer system.

Tampering with Sewer Appurtenances. No person shall tum, lift, remove, raise or tamper
with any cover or any manhole, basin, inlet or other appurtenance of any public sanitary
and/or storm sewer without a written permit from the District, or of any combined sewer
or sanitary sewer without a written permit from the Board.

Entering Sewer. No person, other than one employed by the District while on duty, shall
enter any public sanitary and/or storm sewer or appurtenance thereof without a written
permit from the District, or shall enter any public combined sewer or sanitary sewer
without a written permit from the Board.

Injure to Sewer. No person shall break or damage any public sewer or appurtenance or
part thereof,
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Section 4.1.

Section 4.2,

Section 4.3.

Section 4.4,

ARTICLE IV
Discharge Into Public Sewers

Unpolluted Discharge. No person (s) shall discharge or cause to be discharged any
unpolluted waters such as stormwater, groundwater, roof runoff, subsurface drainage, or
cooling water to any sewer, except stormwater runoff from limited areas, which
stormwater may be polluted at times, may be discharged to the sanitary sewer with
permission of the Manager and the necessary permit obtained.

Stormwater. Stormwater other than that exempted under Section I, Article V, and all
other unpolluted drainage shall be discharged to such sewers as are specifically
designated as combined sewers or to a natural outlet approved by the Manager and other
regulatory agencies. Unpolluted industrial cooling water or process waters may be
discharged on approval of the Manager to a storm sewer, combined sewer, or natural
outlet,

Flammable, Explosive or Hazardous Substances and Foreign Matter. No person(s) shall
discharge or cause to be discharged any of the following described waters or wastes to
any public sewer;

(®)  Any gasoline, benzine, naptha, fuel oil, paint, paint thinner, pesticides,
fertilizers, glue, chemicals, stains, vamishes or other flammable, toxic or
explosive liquid, solid, or gas.

(b)  Any waters containing toxic or poisonous solids, liquids, or gases in sufficient
quantity, either singly or by interaction with other wastes, to injure or interfere
with any waste treatment process, constitute a hazard to humans or animals, create
a public nuisance, or create any hazard in the receiving waters of the wastewater
treatment plant,

(¢)  Any waters or wastes having pH lower or higher than that normally encountered
in the system, or having any other corrosive property capable of causing damage
or hazard to structures, equipment/operation and personnel of the wastewater
works without a permit to do so.

(@  Solid or viscous substances in quantities or of such size capable of causing
obstruction to the flow in sewers, or other interference with the proper operation
of the wastewater facilities such as, but not limited to, ashes, bones, cinders, sand,
mud, straw, shavings, metal, glass, rags, feathers, tar, plastics, wood, unground
garbage, whole blood, paunch manure, hair and fleshings, entrails and paper
dishes, cups, milk containers, etc., either whole or ground by garbage grinders,

Toxic Substances. The following descried substances, materials, waters, or waste shall
be limited in discharges to systems to concentrations or quantities which will not harm
either the sewers, wastewater treatment process or equipment, will not have an adverse
effect on the receiving stream, or will not otherwise endanger lives, limb, public property,
or constitute a nuisance. The manager may set limitations lower than the limitations
established in the regulations below if in his opinion such more severe limitations are
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necessary to meet the above objectives. In forming his opinion as to the acceptability, the
Manager will give consideration to such factors as the quantity of subject waste in
relation to flows and velocities in the sewers, materials of construction of the sewers, the
wastewater treatment plant, degree of treatability of the waste in the wastewater treatment
plant, and other pertinent factors. The limitations or restrictions on materials or
characteristics of waste or wastewater discharged to the sanitary sewer which shall not be

violated without approval of the Manager are as follows;

(@
(b)

(©)
@

(©

(f)

(®

G

®

0]

Wastewater having a temperature higher than 150 degrees Fahrenheit (55 Celsius).

Wastewater containing more than 25 milligrams per liter of petroleum oil,
nonbiodegradable cutting oils, or product of mineral oil origin.

Wastewater from industrial plants containing floatable oils, fat, or grease.

Any garbage that has not been properly shredded (see Article I, Section 15).
Garbage grinders may be connected to sanitary sewers from homes, hotels, .
institutions, restaurants, hospitals, catering establishments, or similar places where
garbage originates from the preparation of good in kitchens for the preparation of
food in kitchens for the purpose of consumption on the premises or when served
by caterers,

Any waters or wastes containing iron, chromium, copper, zinc, and similar
objed.1ctable or toxic substances to such degree that any material received in the
composite wastewater at the wastewater treatment works exceeds the limits
established by the manager for such materials.

Any waters or wastes containing odor-producing substances exceeding limits
which may be established by the Manager.

Any radioactive wastes or isotopes of such half-life or concentration as may
exceed limits established by the Manager in compliance with applicable state or
federal regulations.

Quantities of flow, concentrations, or both which constitute a “slug” as defined
herein,

Waters or wastes containing substances which are not amenable to treatment or
reduction by the wastewater treatment processes employed, or are amenable to
treatment only to such degree that the wastewater treatment plant effluent cannot
meet the requirements of other agencies having jurisdiction over discharge to the
receiving waters,

Any water or wastes which, by interaction with other water or wastes in the public
sewer system, release noxious gases, from suspended solids which interfere with
the collection system, or create a condition deleterious to structures and treatment
processes.
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Section 4.5.

Section 4.6,

Section 4.7,

Section 4.8.

Conditional Service. If any waters or wastes are discharged or are proposed to be
discharged to the public sewers, which waters contain the substances or possess the
characteristics enumerated in Section 4 of this Article, and which in the judgement of the
Manager may have a deleterious effect upon the wastewater facilities, processes,
equipment, or, receiving waters, or which otherwise create a hazard to life or constitute a
public nuisance, the Manager may:

(@)  Reject the wastes.
(b)  Require pretreatment to an acceptable condition for discharge to public sewers,
() Require control over the quantities and rates of discharge, and/or

(d)  Require payment of cover added cost of handling and treating the wastes not
covered by existing taxes or sewer charges under the provisions of Section 10 of
this Article,

When considering the above alternatives, the Manager shall give consideration to the
economic impact of each alternative on the discharged. If the Manager permits the
prefreatment or equalization of waste flows, the design and installations of the plants and
equipment shall be subject to the review and approval of the Manager.

Grease, Oil and Sand Separators. Grease, oil and sand interceptors shall be provided
when, in the opinion of the Manager, they are necessary for the proper handling of liquid
wastes containing floatable grease in excessive amounts as specified in Section 4(c), or
any flammable wastes, sand, or other harmful ingredients; except that such interceptors
shall not be required for private living quarters or dwelling units. All interceptors shall
be of a type and capacity approved by the Manager, and shall be located as to be readily
and easily accessible for cleaning and inspection. In the maintaining of these interceptors
the owne(s) shall be responsible for the proper removal and disposal by appropriate
means of the captured material and shall maintain records of the dates, and means of
disposal which are subject to review by the Manager. Any removal and hauling of the
collected materials not performed by owner(s)’ personnel must be performed by currently
licensed waste disposal firms.

Pretreatment. Where pretreatment or flow-equalizing facilities are provided or required
for any waters or wastes, they shall be maintained continuously in satisfactory and
effective operation by the owner(s)’ at his expense.

Metering and Sampling Devices. When required by the Manager, the owner of any
property serviced by a building sewer carrying industrial wastes shall install a suitable

structure together with such necessary meters and other appurtenances in the building
sewer to facilitate observation, sampling, and measurement of wastes. Such structure,
when required, shall be accessibly and safely located and shall be constructed in
accordance with plans approved by the Manager. The structure shall be installed by the
owner at his expense and shall be maintained by him so as to be safe and accessible at all
times,
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Section 4.9,

Section 4.10,

Section4.11.

Section 5.1,

Section 5.2,

Design Data on_Connection. The Manager may require a user of sewer services to
provide information needed to determine compliance with this Resolution. These
requirements may include:

(I)  Wastewaters discharge peak rate and volume over a specified time period,
(2)  Chemical analyses of wastewaters.

(3) Information on raw materials, processes, and products affecting wastewater
volume and quality.

(4)  Quantity and disposition of specific liquid, sludge, oil, solvent, or other materials
important to sewer use control.

(5) A plot plan of sewers of the user’s property showing sewer and pretreatment
facility location.

(6)  Details of wastewater pretreatment facilities.

(7)  Details of systems to prevent and control the losses of materials through spills to
the scwer.

Measurements Tests, and Analyses. All measurements, tests, and analyses of the char-
acteristics of waters and wastes to which reference is made in this Resolution shall be
determined in accordance with the latest edition of “Standard Methods for the
Examination of Water and Wastewater,” published by the American Public Health
Association. Sampling methods, location, times, durations, and frequencies are to be
determined on an individual basis subject to approval by the Manager.

Disclaimer. No statement contained in this article shall be constructed as preventing any
special agreement or arrangement between the District and any industrial concern
whereby an industrial waste of unusual strength or character may be accepted by the
District for treatment.

ARTICLEV
Powers and Authority of Inspectors

Right of Entry for Purpose of Discharge Inspection. The Manager and other duly
authorized employees of the District bearing proper credentials and identification shall be
permitted to enter all properties for the purposes of inspection, observation, measurement,
sampling, and testing pertinent to discharge to the community system in accordance with
the provisions of this Resolution,

Collection of Information. The Manager or other duly authorized employees are
authorized to obtain information concerning industrial processes which have a direct
bearing on the kind and source of discharge to the wastewater collection systen.
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Section 5.3,

Section 5.4.

Section 6.1.

Section 6.2.

Section 6.3.

Section 7.1.

Required Safety Procedures. While performing the necessary work on private properties
referred to in Article V, Section 5.1, above, the Manager or duly authorized employees of
the District shall observe all safety rules applicable to the premises established by the
company, and the company shall be held harmless for injury or death to the District
employees, and the District shall indemnify the company against loss or damage to its
property by District employees and against liability claims and demands for personal
injury or property damage asserted against the company and growing out of the gauging
and sampling operation, except as such may be caused by negligence or faifure or the
company to maintain safe conditions as required in Article IV, Section 4.8.

Right of Entry To and. From All Negotiated Easements. The Manager and other duly
authorized employees of the District bearing proper credentials and identification shall be
permitted to enter all private properties through which the District holds a duly negotiated
easement for the purposes of, but not limited to, inspection, observation, measurement,
sampling, repair, and maintenance of any portion of the wastewater facilities lying within
said easement, All entry and subsequent work, if any, on said easement, shall be done in
full accordance with the terms of the duly negotiated easement pertaining to the private
property involved,

ARTICLE VI
Amendments To and Precedence of the Sewer Use Resolution

Amendments to the Sewer Use Resolution. The Board shall, upon an annual basis, or as
deemed necessary from time to time between annual review, review and cause to be
enacted such amendments to the Sewer Use Resolution as are necessary to bring the
Resolution into compliance with applicable federal and state regulations and changes
thereto. All such amendments shall clearly delineate Article and Section to be altered or
expanded.

Precedence of Past and Present Resolutions. It shall be the responsibility of the Board to
review and render a decision as to a precedence involving a present or past resolution to
insure compliance with applicable statutes prior to rendering said precedence. Upon
resolution of the discrepancy and the precedence set, an amendment to the Sewer Use
Resolution shall be enacted as stated in Article VI, Section 6.1,

Precedence of the Sewer Use Resolution and Other Codes. Procedures shall be as

outlined in Article VI, Section 6.2,

ARTICLE VII
Conflict Clause

Prior Resolutions. All resolutions or parts of resolutions in conflict herewith are hereby

repealed.
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Section 7.2.  Conflicts. The invalidity of any section, clause, sentence, or provision of this resolution

shall not affect the validity of any part of this resolution which can be given effect
without such invalid part or parts,

Section 7.3.  Effective Date. This Resolution shall take effect Immediately upon its adoption,

Adopted thisiday of QQ\/ , 2012,

COWEN PUBLIC SERVICE DISTRICT

CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of COWEN
SERVICE DISTRICT on the ‘<% _dayof NOV " 2012,

Dated:\NON S | 2012,

[SEAL)

NﬁJ\QQ.Q’\?"Q(AJQMﬁ e

Secretary




WEST VIRGINIA

Celebasting 37 Yesrs of Service 1874 - 2013

March 1, 2013

Phase I Sewer Project

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

In reliance upon the certificate of Imre Penteck, CPA, the independent certified public
accountant, and the opinion of Steptoe & Johnson PLLC, bond counsel, that the coverage and parity tests
have been met, the undersigned duly authorized representative of the West Virginia Water Development
Authority (the “Authority™), the Registered Owner of the Prior Bonds, hereinafter defined and described,
hereby consents to the issuance of the Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 A (United States Department of Agriculture), in the original aggregate principal amount of
$1,270,000, by the Cowen Public Service District (the “Issuer”), under the terms of the resolution
authorizing the Bonds, on a parity, with respect to liens, pledge and source of and security for payment,
with the Issuer’s: (i) Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), dated April 6, 1994, issued in the original aggregate principal amount of
$268,500 (the “Series 1994 Bonds™); (ii) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A (West Virginia DWTRF Program), dated December 29, 2004, issued in the original
aggregate principal amount of $400,000 (the “Series 2004 A Bonds™); and (ii1) Combined Waterworks
and Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), dated December
29, 2004, issued in the original aggregate principal amount of $800,000 (the “Series 2004 B Bonds”),
(collectively, the “Prior Bonds™).

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

!
¢ {

Authprized Representative '

193040.00005

1009 Bullitt Street, Charleston, WV 25301
Phone (304) 414-6500 / fax (304) 414-08%65
www. wywda.org



United States Department of Agriculture
Rural Development
West Virginia State Office

March 1, 2013

Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
through the Rural Utilities Service, United States Department of Agriculture, the present Holder
of the Series 1978 Bonds, hereinafter defined and described, hereby consents to the issuance of
the Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A (United States
Department of Agriculture), in the original aggregate principal amount of $1,270,000 (the
“Series 2013 A Bonds”), by Cowen Public Service District under the terms of the bond
resolution authorizing the issuance of the Bonds, on a parity, with respect to liens, pledge and
source of and security for payment, with the Issuer's Outstanding Combined Water and Sewer
Revenue Bonds, Series 1978 (United States Department of Agriculture), dated May 23, 1980,
issued in the original aggregate principal amount of $150,000 (the “Series 1978 Bonds”).

WITNESSETH my signature on this 1st day of March, 2013.

State Director

1850 Earl Core Road ».Suite 101 « Morgantown, WV 28505
Phone: 304.284.4860 « 1.800.295.8228 » Fax: 304.284.4893 « TTY/TDD; 304.284.4836 » Web: http:/www.rurdev.usda.gov/iwv

Committed 1o the future of rural communities.

"USDA is an equal opportunity provider, employer and lender.”
To file & complaint of discrimination write USDA, Director, Office of Civil Rights, 1400 Independence Avenue, S.W.,
Washington, DC 20250-0410 or call {800)795-3272 (voice) or (202) 720-6382 (TDD).



COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
SYSTEM OF COWEN PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$450,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 2004 A (WEST
VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $850,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENTS
RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF COWEN
PUBLIC SERVICE DISTRICT:

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.

Authority for this Resolution. This Resolution (together with

any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation™)
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 16, Article 13C
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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. Cowen Public Service District (the "Issuer") is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Webster County of said State.

B. The Issuer presently owns and operates a public -combined
waterworks and 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
certain extensions, additions, betterments and improvements to the waterworks portion of the
existing public combined waterworks and sewerage system of the Issuer, consisting of the
construction of water system facilities to extend water service to the Camden-on Gauley,
Glade Summit and Big Ditch areas of the Issuer, in Webster County, which includes the
construction of approximately 13.5 miles of distribution lines varying from 8-inch to 2-inch,
two pressure reducing valve stations, one 150 gpm water booster station, and a 127,000
gallon water storage tank; upgrading and expanding its existing 320 gpm water treatment
plant to a 450 gpm water treatment plant, including the replacement of the existing raw water
pumps, replacement of the existing filters, installation of a Tonka Simulwash backwash
system, installation of new header/lateral underdrain system, replacement of the existing high
service pumps, the addition of a chlorination/de-chlorination building, installation of new
telemetry system and controls, replacement of the existing filter float valves with controls,
upgrading the power system and installation of all necessary valves, controls and
appurtenances, together with all appurtenant facilities (collectively, the "Project") (the
existing public combined waterworks and sewerage system of the Issuer, the Project and any
further extensions, additions, betterments and improvements thereto are herein called the
"System"), in accordance with the plans and specifications prepared by the Consulting
Engineers, which plans and specifications have heretofore been filed with the Issuer.

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

D. It is deemed necessary for the Issuer to issue its Combined

Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program) and Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B
(West Virginia DWTRF Program), in the total aggregate principal amount of not more than
$1,300,000 (collectively, the "Series 2004 Bonds"), each to be initially represented by a

- single bond, to permanently finance a portion of the costs of acquisition and construction of
the Project. The remaining costs of the Project shall be funded from the sources set forth in
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Section 2.01 hereof. Said costs shall be deemed to include the cost of all property rights,
easements and franchises deemed necessary or convenient therefor; interest, if any, upon the
Series 2004 Bonds prior to and during acquisition and construction of the Project and for a
period not exceeding 6 months after completion of acquisition and construction of the Project;
amounts which may be deposited in the Series 2004 Bonds Reserve Account (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the Administrative Fee (as
hereinafter defined), discount, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the Series 2004 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 2004 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 30 years.

F. It is in the best interests of the Issuer that its Series 2004 Bonds be
sold to the Authority pursuant to the terms and provisions of the loan agreements by and
between the Issuer and the Authority, on behalf of the West Virginia Bureau for Public
Health (the "BPH"), in form satisfactory to the Issuer, the Authority and the BPH
(collectively, the "Loan Agreements"), to be approved hereby if not previously approved by
resolution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a
parity with the Series 2004 Bonds as to liens, pledge, source of and security for payment,
being the Issuer's (1) Combined Waterworks and Sewerage System Revenue Bonds, Series
1994 (West Virginia SRF Program), dated April 6, 1994, issued in the original aggregate
principal amount of $268,500 (the “Series 1994 Bonds”), pursuant to a resolution of the
Issuer adopted April 4, 1994 (the “1994 Bond Resolution”); (2) Combined Waterworks and
Sewerage System Revenue Bonds, Series A (United States Department of Agriculture), dated
July 1, 1968, issued in the original aggregate principal amount of $260,000 (the “Series 1968
A Bonds”), pursuant to a resolution of the Issuer adopted June 29, 1968 (the “1968 Bond
Resolution™); and (3) Combined Water and Sewer Revenue Bonds, Series 1978 (United States
Department of Agriculture), dated May 23, 1980, issued in the original aggregate principal
amount of $150,000 (the “Series 1978 Bonds”), pursuant to a resolution of the Issuer adopted

.May 23, 1980 (the “1978 Bond Resolution”). The Series 1994 Bonds, the Series 1968 A
Bonds, and the Series 1978 Bonds are hereinafter collectively called the “Prior Bonds”.
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The Series 2004 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 2004 Bonds, the Issuer will obtain a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds have been met and the written consent of the Holders of the Prior Bonds to the
issuance of the Series 2004 Bonds on 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.

H. 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 operation
and maintenance of the System, the principal of and interest, if any, on the Bonds (as
hereinafter defined) and payments into all funds and accounts and other payments provided
for-herein and in the Prior Resolutions, all as such terms are hereinafter defined.

L The Issuer has complied with all requirements of West Virginia law
and the Loan Agreements relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2004 Bonds, or will have
so complied prior to issuance of any thereof, including, among other things and without
limitation, the obtaining of a certificate of public convenience and necessity and approval of
this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 2004 Bonds or such final order will not
be subject to appeal or rehearing.

J. The Project has been reviewed and determined to be technically and
financially feasible by the West Virginia Infrastructure and Jobs Development Council (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 2004 Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Registered Owners, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Registered Owners of any and all of such Bonds, all which shall be of equal rank and without
preference, priority or distinction between any one Bond of a series and any other Bonds of
the same series, by reason of priority of issuance or otherwise, except as expressly provided
therein and herein.
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Section 1.04.  Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

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

"Administrative Fee" means any administrative fee required to be paid
pursuant to the Loan Agreement for the Series 2004 Bonds.

"Authority" means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2004 Bonds, or
any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the BPH under the Act.

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

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

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

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

"Bonds" means, collectively, the Series 2004 Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another resolution of the Issuer.

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

"BPH" means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

“Chairman” means the Chairman of the Governing Body of the Issuer.
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"Closing Date" means the date upon which there is an exchange of the
Series 2004 Bonds for all or a portion of the proceeds of the Series 2004 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 Pentree Incorporated, Princeton, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System, or
portion thereof, in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

"DWTRF Regulations" means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended from time to time.

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

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

"Governing Body" or “Board” means the public service board of the Issuer,
as it may now or hereinafter be constituted.

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

"Grant” means all monies received by the Issuer on account of any Grant.
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"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.

"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 Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

"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 case of a bond other than a private activity bond, 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.

Except as provided in the following sentence, the term "Investment Property"
does not include 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 so defined).

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

"Loan Agreements” means, collectively, the Loan Agreements heretofore
entered, or to be entered, into by and between the Issuer and the Authority, on behalf of the
BPH, providing for the purchase of each of the respective Series 2004 Bonds from the Issuer
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by the Authority, the form of which shall be approved, and the execution and delivery by the
Issuer authorized and directed or ratified, by the Supplemental Resolution.

"Net Proceeds” means the face amount of the Series 2004 Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2004 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 2004 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 current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting the
generality of the foregoing, the Administrative Fee, insurance premiums, salaries, wages and
administrative expenses of the Issuer relating and chargeable solely to the System, the
accumulation of appropriate reserves for charges not annually recurrent but which are such
as may reasonably be expected to be incurred, and such other reasonable operating costs as
are normally and regularly included under recognized accounting principals 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 the Prior Bonds and into the Reserve Accounts,
the Renewal and Replacement Fund and the other funds and accounts established by Article V
hereof have been made to the last monthly payment date prior to the date of such retention.

"Outstanding, " when used with reference to Bonds or Prior Bonds and as of
any particular date, describes all Bonds theretofore and thereupon being authenticated and
delivered except (i) any Bond or Prior Bond canceled by the Bond Registrar or Registrar for
Prior Bonds, at or prior to said date; (ii) any Bond or any Prior 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 and set aside for such payment
(whether upon or prior to maturity); (iii) any Bond deemed to have been paid as provided in
Article X hereof; (iv) any Prior Bond deemed to have been paid; and (v) for purposes of
consents or other action by a specified percentage of Bondholders or Holders of any Prior
Bond, any Bond or any Prior Bond registered to the Issuer.
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"Parity Bonds" means additional Bonds issued under the provisions and
within the limitations prescribed by Section 7.07 hereof.

"Paying Agent" means the Commission or such other entity or authority as
may be designated as a Paying Agent for the Series 2004 Bonds by the Issuer in the
Supplemental Resolution.

"Prior Bonds" means, collectively, the Series 1994 Bonds, the Series 1968 A
Bonds, and the Series 1978 Bonds.

"Prior Resolutions” means, collectively, the resolution of the Issuer adopted
April 4, 1994, authorizing the issuance of the Series 1994 Bonds, the resolution of the Issuer
adopted June 29, 1968, authorizing the issuance of the Series 1968 A Bonds, and the
resolution of the Issuer adopted May 23, 1980, authorizing the issuance of the Series 1978
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
member of the general public shall not be taken into account.

"Project” means the Project as described in Section 1.20B 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;

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

(d) Any bond, debenture, note, participation certificate or other

similar obligations issued by the Federal National Mortgage Association to
the extent such obligation is guaranteed by the Government National
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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
Insurance Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations pledged either must
mature as nearly as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value thereof
is always at least equal to the principal amount of said time accounts;

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

(2) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder of such
repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

6 Obligations of states or political subdivisions or agencies
thereof, the interest on which is exempt 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.

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

"Registrar” means the Bond Registrar.
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"Regulations” means temporary and permanent regulations promulgated
under the Code, or any predecessor thereto.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established as the Depreciation Reserve by the Prior Resolutions and continued hereby.

"Reserve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 2004 Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amounts to be on
deposit in any Reserve Account for the Prior Bonds and the Series 2004 Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Resolutions
and continued hereby.

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

“Series 1994 Bonds” means the outstanding Combined Waterworks and
Sewerage System Revenue Bonds, Series 1994, of the Issuer described in Section 1.02G
hereof.

“Series 1968 A Bonds” means the outstanding Combined Waterworks and
Sewerage System Revenue Bonds, Series A, of the Issuer described in Section 1.02G hereof.

“Series 1978 Bonds” means the outstanding Combined Water and Sewer
Revenue Bonds, Series 1978, of the Issuer described in Section 1.02G hereof.

. “Series 2004 Bonds” means, collectively, the Series 2004 A Bonds and the
Series 2004 B Bonds.

"Series 2004 Bonds Construction Trust Fund" means the Series 2004 Bonds
Construction Trust Fund established by Section 5.01 hereof.

“Series 2004 Bonds Reserve Accounts” means the Reserve Accounts
established for the Series 2004 A Bonds and Series 2004 B Bonds.

-“Series 2004 Bonds Sinking Funds” means the Sinking Funds established for
the Series 2004 A Bonds and Series 2004 B Bonds.

"Series 2004 A Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program), of the Issuer,
authorized by this Bond Legislation.
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“Series 2004 A Bonds Reserve Account” means the Series 2004 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2004 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become due
on the Series 2004 A Bonds in the then current or any succeeding year.

"Series 2004 A Bonds Sinking Fund" means the Series 2004 A Bonds Sinking
Fund established by Section 5.02 hereof.

"Series 2004 B Bonds" means the Combined Waterworks and Sewerage
System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), of the Issuer,
authorized by this Bond Legislation.

"Series 2004 B Bonds Reserve Account” means the Series 2004 B Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2004 B Bonds Reserve Requirement" means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 2004 B Bonds in the then current or any succeeding year.

"Series 2004 B Bonds Sinking Fund" means the Series 2004 B Bonds Sinking
Fund established by Section 5.02 hereof.

"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 authorizing the sale of the Series 2004 Bonds;
provided, that any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2004 Bonds, and not so included may be included in
another Supplemental Resolution.

"Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds or any other
obligations of the Issuer, including, without limitation, all funds and accounts established or
continued hereunder.

"System" means the existing combined waterworks and sewerage system of
the Issuer, as expanded and improved by the Project, and includes the complete waterworks
and sewerage system of the Issuer and all waterworks and 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 combined waterworks and sewerage system; and
shall also include any and all additions, extensions, improvements, properties or other
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facilities at any time acquired or constructed for the combined waterworks and sewerage
system after the completion of the Project.

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

"West Virginia DWTRF Program" means the West Virginia Drinking Water
Treatment Revolving Fund program established by the State, administered by the BPH and
funded by capitalization grants awarded to the State pursuant to the federal Safe Drinking
Water Act, as amended, for the purpose of establishing and maintaining a permanent
perpetual fund for the acquisition, construction and improvement of drinking water projects.

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

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  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 $3,233,000, in accordance with the plans and specifications
which have been prepared by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Series 2004 Bonds hereby authorized shall be applied
as provided in Article VI hereof. The Issuer has received bids and has entered into or will
enter into contracts for the acquisition and construction of the Project, compatible with the
financing plan submitted to the Authority and the BPH.

The cost of the Project is estimated not to exceed $3,223,000, of which not
more than $450,000 will be obtained from proceeds of the Series 2004 A Bonds, not more
than $850,000 will be obtained from proceeds of the Series 2004 B Bonds, $1,100,000 will
be obtained from a grant by the United States Department of Housing and Urban
Development (Small Cities Block Grant through the State of West Virginia), and $833,000
will be obtained from a grant by the Appalachian Regional Commission.
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ARTICLE III

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 2004 Bonds, funding a reserve account for the Series 2004 Bonds,
‘paying Costs of the Project not otherwise provided for and paying certain costs of issuance
and related costs, or any or all of such purposes, as determined by the Supplemental
Resolution, there shall be and hereby are authorized to be issued the mnegotiable
Series 2004 Bonds of the Issuer. The Series 2004 A Bonds shall be issued as a single bond,
designated "Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A
(West Virginia DWTRF Program)”, in the principal amount of not more than $450,000, and
shall have such terms as set forth hereinafter and in the Supplemental Resolution. The Series
2004 B Bonds shall be issued as a single bond, designated “Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program),” in the
principal amount of not more than $850,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2004 Bonds
remaining after funding of the Series 2004 Bonds Reserve Accounts (if funded from Bond
proceeds) and capitalizing interest on the Series 2004 Bonds, if any, shall be deposited in or
credited to the Series 2004 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 2004 Bonds shall be issued in
such principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the
then legal maximum rate, payable quarterly on such dates; shall mature on such dates and in
such amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe
in a Supplemental Resolution or as specifically provided in the Loan Agreements. The
Series 2004 Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest, if any,
on the Series 2004 Bonds shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the respective
Series 2004 Bonds shall each initially be issued in the form of a single bond, fully registered
to the Authority, with a record of advances and a debt service schedule attached, representing
the aggregate principal amount of the respective Series 2004 Bonds, and shall mature in
principal installments, all as provided in the Supplemental Resolution. The Series 2004 Bonds
shall be exchangeable at the option and expense of the Registered Owner for another fully
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registered Bond or Bonds of the same series in aggregate principal amount equal to the
amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

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

Section 3.03. Execution of Bonds. The Series 2004 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 2004 Bonds shall cease to be such officer
of the Issuer before the Series 2004 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 2004 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.

Section3.04.  Authentication and Registration. No Series 2004 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 3.10 shall have been manually executed by the
Bond Registrar. Any such executed Certificate of Authentication and Registration upon any
such Bond shall be conclusive evidence that such Bond has been authenticated, registered and
delivered under this Bond Legislation. The Certificate of Authentication and Registration on
any Series 2004 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 2004 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 2004 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 shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a
bona fide holder for value.
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So long as the Series 2004 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 2004 Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2004 Bonds or
transferring the registered Series 2004 Bonds are exercised, all Series 2004 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2004 Bonds
surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Series 2004 Bonds, the Bond Registrar
may make a charge sufficient to reimburse it for any tax, fee or other governmental charge
required to be paid with respect to such exchange or transfer and the cost of preparing each
new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Series 2004 Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2004 Bonds or, in the case of any proposed redemption of Series
2004 Bonds, next preceding the date of the selection of Series 2004 Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any
Series 2004 Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in
its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated, destroyed,
stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Holder's furnishing satisfactory indemnity and complying with
such other reasonable regulations and conditions as the Issuer may prescribe and paying such
expenses as the Issuer and the Bond Registrar may incur. All Bonds so surrendered shall be
canceled by the Bond Registrar and held for the account of the Issuer. If any such Bond shall
have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2004 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
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provided. No holder or holders of the Series 2004 Bonds shall ever have the right to compel
the exercise of the taxing power of the Issuer, if any, to pay the Series 2004 Bonds or the
interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with
respect to Prior Bonds. The payment of the debt service of the Series 2004 Bonds shall be
secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
operations of 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, if any, on and other payments for the Series 2004 Bonds and the Prior Bonds
and to make the payments into all funds and accounts and all other payments provided for in
the Bond Legislation, are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2004 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register
and deliver the Series 2004 Bonds to the original purchasers upon receipt of the documents
set forth below:

A If other than the Authority, a list of the names in which the
Series 2004 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 2004 Bonds to the original purchasers;

C. . An executed and certified copy of the Bond Legislation;
D. An executed copy of each Loan Agreement; and
E. The unqualified approving opinion of bond counsel on the

Series 2004 Bonds.

Section 3.10. Form of Series 2004 Bonds. The text of the
Series 2004 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:

CH916833.2 18



(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this ___ day of
, 200 , COWEN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Webster County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Authority") or registered assigns the sum of
DOLLARS ($ ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing : 1, 200_, as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference. The
Administrative Fee (as defined in the hereinafter described Bond Legislation) shall also be
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 20 , as set forth on EXHIBIT B attached hereto.

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
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated , 2004.
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This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and 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 combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 1, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 1, 2004 (collectively, the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS?”); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), DATED , 2004 (THE
“SERIES 2004 BBONDS”), ISSUED CONCURRENTLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Series 2004 B Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 A Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
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purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest, if any, hereon, except from said special fund provided from the
Net Revenues, the monies in the Series 2004 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 150% 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,
so long as the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount;
provided that, when the Series 1968 A Bonds are no longer outstanding and so long as there
exists in the Series 2004 A Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then
current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the 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 Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
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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.

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

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

CH916833.2 22



IN WITNESS WHEREOF, COWEN 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 on the day and year first

written above.

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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: , 2004,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

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

the within Bond and 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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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 B
(WEST VIRGINIA DWTRF PROGRAM)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: That on this ___ day of
, 200 » COWEN PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia in Webster County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the "Authority") or registered assigns the sum of
DOLLARS (§ ), or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1, 200, as set forth on the "Debt Service
Schedule" attached as EXHIBIT B hereto and incorporated herein by reference, with interest
payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing 1, 20 , at the rate per annum as set forth on Exhibit B
attached hereto. The Administrative Fee (as defined in the hereinafter described Bond
Legislation) shall also be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing 1, 20____, as set forth on
EXHIBIT B attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

The 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 The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the Registered Owner hereof.
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This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia Bureau
for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated , 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and 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 combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 1, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 1, 2004 terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS?); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED , 2004 (THE
“SERIES 2004 A BONDS”), ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $ .

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Series 2004 A Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 B Bonds Reserve Account"), and unexpended
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proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2004 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 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 150% 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, so long as
the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount; provided
that, when the Series 1968 A Bonds are no longer outstanding and so long as there exists in
the Series 2004 B Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest, if any, which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, 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 Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

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

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

; This Bond is one of the Series 2004 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: , 2004.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1 s (19 $
2 __$ 20) $
B $ Q1) $
@ __$ 22) $
5 __$ 23) $
6 _$ 24) §
N__$ 25 §
® _$ (26) $
@ _$ Qn _$
(10) $ (28) $
(1) _$ 29) $
(12) $ (30)_$
(13) $ (31§
(14)_$ (32) $
(15) $ (33) §
(16) $ (34) _$
(an_$ (35 $
(18) _$ (36) $

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and 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:

CH916833.2 36



Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreements. The Series 2004 Bonds shall be sold to the Authority, pursuant to the terms and
conditions of the respective Loan Agreements. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreements in the
forms attached hereto as "Exhibit A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreements to the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The Loan Agreements, including all schedules and exhibits attached thereto,
are hereby approved and incorporated into this Bond Legislation.

Section 3.12. "Amended Schedule” Filing. Upon completion of the acquisition
and construction of the Project, the Issuer will file with the Authority and the BPH an
amended schedule, the form of which will be provided by the BPH, setting forth the actual
costs of the Project and sources of funds therefor.
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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 Resolutions) 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 the Prior
Resolutions);

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

(3)  Series 2004 Bonds Construction Trust Fund.

Section 5.02.Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the

Issuer and from each other:

(1)  Series 2004 A Bonds Sinking Fund;

(2)  Series 2004 A Bonds Reserve Account;
(3)  Series 2004 B Bonds Sinking Fund; and
(4)  Series 2004 B Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross Revenues
derived from the operation of the System and all parts thereof shall be deposited upon receipt
in the Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes
provided in this Bond Legislation and in the Prior Resolutions and shall be kept separate and
distinct from all other funds of the Issuer and the Depository Bank and used only for the
purposes and in the manner provided in this Bond Legislation and in the Prior Resolutions.
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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(1)  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 remit (i) to the National
Finance Office, the amounts required by the Prior Resolutions to
pay interest on the Series 1968 A Bonds and Series 1978 Bonds;
(ii) to the Commission, for deposit in the Series 1994 Bonds
Sinking Fund, the amounts required by the Prior Resolutions to
pay interest on the Series 1994 Bonds; and (iii) to the
Commission, commencing 3 months prior to the first date of
payment of interest on the Series 2004 B Bonds, for which
interest has not been capitalized or as required in the Loan
Agreement, for deposit in the Series 2004 B Bonds Sinking Fund,
an amount equal to 1/3 of the amount of interest which will
become due on the Series 2004 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 2004 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.

(3)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (i) to the National
Finance Office, the amounts required by the Prior Resolutions to
pay the principal of the Series 1968 A Bonds and Series 1978
Bonds; (ii) to the Commission, for deposit in the Series 1994
Bonds Sinking Fund, the amounts required by the Prior
Resolutions to pay the principal of the Series 1994 Bonds; (iii) to
the Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2004 A Bonds, for deposit in
the Series 2004 A Bonds Sinking Fund, an amount equal to 1/3 of
the amount of principal which will mature and become due on the
Series 2004 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 2004 A
Bonds Sinking Fund and the next quarterly principal payment date
is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next
quarterly principal payment date, the required amount of principal
coming due on such date; and (iv) to the Commission,
commencing 3 months prior to the first date of payment of
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principal of the Series 2004 B Bonds, for deposit in the Series
2004 B Bonds Sinking Fund, an amount equal to 1/3 of the
amount of principal which will mature and become due on the
Series 2004 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 2004 B Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date. ‘

(4)  The Issuer shall next, on the first day of each month,
transfer from the Revenue Fund and remit (i) to the Depository
Bank, the amounts required by the Prior Resolutions to be
deposited in the Series 1968 A Bonds Reserve Account and Series
1978 Bonds Reserve Account; (ii) to the Commission, for deposit
in the Series 1994 Bonds Reserve Account, the amounts required
by the Prior Resolutions to be deposited therein; (iii) to the
Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2004 A Bonds, if not fully
funded upon issuance of the Series 2004 A Bonds, for deposit in
the Series 2004 A Bonds Reserve Account, an amount equal to
1/120th of the Series 2004 A Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series
2004 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 2004 A Bonds Reserve
Requirement; and (iv) to the Comrmission, commencing 3 months
prior to the first date of payment of principal of the Series 2004
B Bonds, if not fully funded upon issuance of the Series 2004 B
Bonds, for deposit in the Series 2004 B Bonds Reserve Account,
an amount equal to 1/120th of the Series 2004 B Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2004 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 2004 B Bonds
Reserve Requirement.

(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund to the Renewal and
Replacement Fund, formerly known as the Depreciation Reserve,
the amounts required by the 1978 Bond Resolution, so long as the
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Series 1968 A Bonds and the Series 1978 Bonds are outstanding,
and an amount equal to 2 1/2% of the Gross Revenues each
month (as previously set forth in the 1994 Bond 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 shall be invested and reinvested in
accordance with the Prior Resolutions and Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements
or extensions to the System and as permitted under the Prior
Resolutions; provided, that any deficiencies in any Reserve
Account (except to the extent such deficiency exists because the
required payments into such accounts have not, as of the date of
determination of a deficiency, funded such accounts 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 to prepay installments of the Bonds, pro rata, or for any
lawful purpose of the System.

Monies in the respective Series 2004 Bonds Sinking Funds shall be used only
for the purposes of paying principal of and interest, if any, on the respective
Series 2004 Bonds, as the same shall become due. Monies in the Series 2004 A Bonds
Reserve Account shall be used only for the purpose of paying principal of and interest, if any,
on the Series 2004 A Bonds as the same shall come due, when other monies in the
Series 2004 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.
Monies in the Series 2004 B Bonds Reserve Account shall be used only for the purpose of
paying principal of and interest, if any, on the Series 2004 B Bonds as the same shall come
due, when other monies in the Series 2004 B Bonds Sinking Fund are insufficient therefor,
and for no other purpose.

All investment earnings on monies in the respective Series 2004 Bonds Sinking
Funds and the respective Series 2004 Bonds Reserve Accounts shall be returned, not less than
once each year, by the Commission to the Issuer, and such amounts shall, during construction
of the Project, be deposited in the Series 2004 Bonds Construction Trust Fund, and following
completion of construction of the Project, shall be deposited in the Revenue Fund and applied
in full, first to the next ensuing interest payment, if any, due on the respective
Series 2004 Bonds and then to the next ensuing principal payment due thereon.
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Any withdrawals from the respective Series 2004 Bonds Reserve Accounts
which result in a reduction in the balance of the respective Series 2004 Bonds Reserve
Accounts to below the respective Series 2004 Bonds Reserve Requirements shall be
subsequently restored from the first Net Revenues available after all required payments have
been made in full in the priority set forth above.

As and when additional Bonds ranking on a parity with the Series 2004 Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest, if any, 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 therefor.

The Issuer shall not be required to make any further payments into the
Series 2004 A Bonds Sinking Fund or the Series 2004 A Bonds Reserve Account therein
when the aggregate amount of funds therein are at least equal to the aggregate principal
amount of the Series 2004 A Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest, if any, to accrue until the maturity thereof.

The Issuer shall not be required to make any further payments into the
Series 2004 B Bonds Sinking Fund or the Series 2004 B Bonds Reserve Account therein when
the aggregate amount of funds therein are at least equal to the aggregate principal amount of
the Series 2004 B Bonds issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Series 2004 Bonds and
the Prior Bonds, in accordance with the respective principal amounts then Outstanding.

The Commission is hereby designated as the fiscal agent for the administration
of the Series 2004 Bonds Sinking Funds and the Series 2004 Bonds Reserve Accounts 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 shall clearly identify the fund or account into which each
amount is to be deposited. If required by the Authority at anytime, the Issuer shall make the
necessary arrangements whereby required payments into the Series 2004 Bonds Sinking
Funds and the Series 2004 Bonds Reserve Accounts shall be automatically debited from the
Revenue Fund and electronically transferred to the Commission on the dates required
hereunder.

Monies in the Series 2004 Bonds Sinking Funds and the Series 2004 Bonds
Reserve Accounts shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.
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The Series 2004 Bonds Sinking Funds and the Series 2004 Bonds Reserve
Accounts shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2004 A Bonds under the conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if such day is not a
business day, then the first business day of each month), deposit with the Commission the
required principal, interest and reserve account payments with respect to the
Series 2004 Bonds and all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of this Bond Legislation. The Issuer shall also on the first day of each month (if
the first day is not a business day, then the first business day of each month) deposit with the
Commission the Administrative Fee as set forth in the Schedule Y attached to the Loan
Agreement.

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

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

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 payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

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

G.  If on any monthly payment date the revenues are insufficient to'place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
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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 relevant provisions of the Prior Resolutions, and the Net Revenues shall be applied
to such deficiencies before being applied to any other payments hereunder.

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

Proceeds. From the monies received from the sale of the Series 2004 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2004 A Bonds, there shall first be
deposited with the Commission in the Series 2004 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2004 A Bonds for the
period commencing on the date of issuance of the Series 2004 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2004 A Bonds, there shall be
deposited with the Comumission in the Series 2004 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding of the Series 2004 A Bonds
Reserve Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2004 A Bonds, such monies shall be deposited with the Depository Bank
in the Series 2004 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 2004 A Bonds.

D. From the proceeds of the Series 2004 B Bonds, there shall first be
deposited with the Commission in the Series 2004 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 2004 B Bonds for the
period commencing on the date of issuance of the Series 2004 B Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

E.  Next, from the proceeds of the Series 2004 B Bonds, there shall be
deposited with the Commission in the Series 2004 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding of the Series 2004 B Bonds Reserve
Account.

F. As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2004 B Bonds, such monies shall be deposited with the Depository. Bank
in the Series 2004 Bonds Construction Trust Fund and applied solely to payment of costs of
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the Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged
as additional security for the Series 2004 B Bonds.

G.  After completion of construction of the Project, as certified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2004 Bonds shall be applied as directed by the BPH. '

Section 6.02. Disbursements From the Bond Construction Trust Fund. On or
before the Closing Date, the Issuer shall have delivered to the Authority and the BPH a report
listing the specific purposes for which the proceeds of the Series 2004 Bonds will be
expended and the disbursement procedures for such proceeds, including an estimated monthly
draw schedule. Payments for the costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the
Series 2004 Bonds Construction Trust Fund shall be made only after submission to the BPH

of the following:

(1) a completed and signed "Payment Requisition
Form," a form of which is attached to the Loan Agreement, in
compliance with the construction schedule, and

(2)  a certificate, 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 is or was necessary in connection with the Project and
constitutes a Cost of the Project;

(C) Each of such costs has been otherwise properly
incurred; and

(D) Payment for each of the items proposed is then due
and owing.

Pending such application, monies in the Series 2004 Bonds Construction Trust
Fund 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 ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 2004 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 2004 Bonds as hereinafter provided in this Article VII. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as long
as any of the Series 2004 Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The
Series 2004 Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning
of any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Bond Legislation. No Holder or
Holders of any Series 2004 Bonds shall ever have the right to compel the exercise of the

taxing power of the Issuer to pay the Series 2004 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions with
respect to Prior Bonds. The payment of the debt service of the Series 2004 Bonds issued
hereunder shall be secured forthwith equally and ratably by a first lien on the Net Revenues
derived from the operation of the System, on a parity with the lien on the Net Revenues in
favor of the Holders of the Prior Bonds. The Net Revenues derived from the System, in an
amount sufficient to pay the principal of and interest, if any, on the Prior Bonds and the
Series 2004 Bonds and to make the payments into all funds and accounts and all other
payments provided for in the Bond Legislation are hereby irrevocably pledged, in the manner
provided herein, to such payments as they become due, and for the other purposes provided
in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained
any and all approvals of rates and charges required by State law and has taken any other
action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal. Such rates and charges shall be sufficient
to comply with the requirements of the Loan Agreements. The initial schedule of rates and
charges for the services and facilities of the System shall be as set forth and approved and
described in the Orders of the Public Service Commission of West Virginia entered in Case
No. 03-1077-PWD-CN (water rates) and in Case No. 04-0156-PSWD-19A (sewer rates) and
such rates are hereby adopted.
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So long as the Series 2004 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 sums set forth
in the Bond Legislation and in compliance with the Loan Agreements. In the event the
schedule of rates and charges initially established for the System in connection with the Series
2004 Bonds shall prove to be insufficient to produce the required sums 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, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreements.

Section 7.05. 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, except as
provided in the Prior Resolutions. Additionally, so long as the Series 2004 Bonds are
outstanding and except as otherwise required by law or with the written consent of the
Authority and the BPH, the System may not be sold, mortgaged, leased or otherwise disposed
of, except as a whole, or substantially as a whole, and only if the net proceeds to be realized
shall be sufficient to fully pay all the Bonds Outstanding in accordance with Article X hereof.
The proceeds from any such sale, mortgage, lease or other disposition of the System shall,
with respect to the Series 2004 Bonds, immediately be remitted to the Commission for deposit
in the Series 2004 Bonds Sinking Funds, and, with the written permission of the Authority
and the BPH, or in the event the Authority is no longer a Bondholder, the Issuer shall direct
the Commission to apply such proceeds to the payment of principal of and interest, if any,
on the Series 2004 Bonds. Any balance remaining ‘after the payment of the
Series 2004 Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or other
disposition of such property, if the amount to be received therefor, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, is not in excess of $10,000, the Issuer shall, in writing, determine that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then provide for the sale of such property. The proceeds of any
such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000 but not in excess of $50,000, the Issuer shall
first, in writing, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
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operation thereof and the Governing Body may then, if it be so advised, by resolution duly
adopted, authorize such sale, lease or other disposition of such property upon public bidding
in accordance with the laws of the State. The proceeds derived from any such sale, lease or
other disposition of such property shall be deposited in the Renewal and Replacement Fund.
Payment of such proceeds into the Revenue Fund or 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, together with all other amounts
received during the same Fiscal Year for such sales, leases, or other dispositions of such
properties, shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding
without the prior approval and consent in writing of the Holders of the Bonds then
Outstanding. The Issuer shall prepare the form of such approval and consent for execution
by the then Holders of the Bonds for the disposition of the proceeds of the sale, lease or other
disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the Series 2004 Bonds and the Prior Bonds.
All obligations issued by the Issuer after the issuance of the Series 2004 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 2004 Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into all funds and accounts established by this Bond Legislation
have been made and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2004 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 2004 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 BPH prior written notice of its
issuance of any other obligations to be used for the System, payable from the revenues of the
System or from any grants, or any other obligations related to the Project or the System.
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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 Resolutions 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 2004 Bonds pursuant to this Bond Legislation, without
the prior written consent of the Authority and the BPH 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 2004 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of design, acquisition or construction of extensions, additions, betterments or
improvements to the System or refunding the Series 2004 Bonds issued pursuant hereto, or

both such purposes.

No Parity Bonds shall be issued at any time, however, unless and until there has
been procured and filed with the Secretary a written statement by the Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues actually derived, subject
to the adjustments hereinafter provided for, from the System during any 12 consecutive
months, within the 18 months immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall, so long as the Series 1968 A Bonds are Outstanding, not be
less than 150%, and thereafter, 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 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 years," as that term is used in the computation provided in the above
paragraph, shall refer only to the increased Net Revenues estimated to be derived from the
improvements to be financed by such Parity Bonds and any increase in rates adopted by the
Issuer, the time for appeal of which shall have expired (without successful appeal) prior to
the issuance of such Parity Bonds.

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,
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rentals, fees and charges for the System adopted by the Issuer, the time for appeal of which
shall have expired (without successful appeal) prior to issuance of such Parity Bonds.

All covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time to time within the limitations of and in compliance with this section. Bonds issued
on a parity, regardless of the time or times of their issuance, shall rank equally with respect
to their lien on the revenues of the System and their source of and security for payment from
said revenues, without preference of any Bond of one series over any other Bond of the same
series. The Issuer shall comply fully with all the increased payments into the various funds
and accounts created in this Bond Legislation required for and on account of such Parity
Bonds, in addition to the payments required for Bonds theretofore issued 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 2004 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 2004 Bonds.

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

Legislation.

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the BPH,
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 BPH such documents and
information as they may reasonably require in connection with the acquisition, construction
and installation of the Project, the operation and maintenance of the System and the
administration of the loan or any grants or other sources of financing for the Project.

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

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

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

The Issuer shall file with the BPH, the Authority, or any other original
purchaser of the Series 2004 Bonds, and shall mail in each year to any Holder or Holders of
the Series 2004 Bonds and the Consulting Engineer, requesting the same, an annual report
containing the following:

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

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

accounts.

(C) The amount of any Bonds, notes or other obligations payable from the
revenues of the system outstanding.

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Act, or any
successor thereto, to the extent legally required, and shall mail upon request, and make
available generally, the report of said Independent Certified Public Accountants, or a
summary thereof, to any Holder or Holders of the Series 2004 Bonds, and shall submit said
report to the BPH and the Authority, or any other original purchaser of the
Series 2004 Bonds. Such audit report submitted to the BPH and the Authority shall include
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a statement that notes whether the results of the tests disclosed instances of noncompliance
that are required to be reported under government auditing standards and, if they are,
describes the instances of noncompliance and the audited financial statements shall include
a statement that notes whether the revenues of the System are adequate to meet the Issuer's
Operating Expenses and debt service and reserve requirements.

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

The Issuer shall permit the BPH 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 and commencement of operation
of the Project, the Issuer shall also provide the Authority and the BPH, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to accomplish all of the powers and rights of the BPH and the Authority with
respect to the System pursuant to the Act.

The Issuer shall provide the BPH with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit D of the Loan Agreement for the Series 2004 Bonds or as promulgated from time to
time.

Section 7.09. Rates. Prior to the issuance of the Series 2004 Bonds, equitable
rates or charges for the use of and service rendered by the System shall be established all in
the manner and form required by law, and copies of such rates and charges so established
will be continuously on file with the Secretary, which copies will be open to inspection by
all interested parties. The schedule of rates and charges shall at all times be adequate to
produce Gross Revenues from the System sufficient to pay Operating Expenses and to make
the prescribed payments into the funds created hereunder. Such schedule of rates and charges
shall be changed and readjusted whenever necessary so that the aggregate of the rates and
charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
of rates or charges from time to time in effect shall be sufficient, together with other revenues
of the System (i) to provide for all Operating Expenses of the System and (ii) to leave a
balance each year equal to at least 156% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 2004 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 2004 Bonds so long as the Series 1968 A Bonds are Outstanding, and thereafter 115%
of such amount; provided that, in the event that the Series 1968 A Bonds are no longer
Outstanding and amounts equal to or in excess of the reserve requirements are on deposit
respectively in the Series 2004 Bonds Reserve Account and any reserve accounts for
obligations on a parity with the Series 2004 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 2004 Bonds and all other obligations secured by a lien on or payable from such
revenues prior to or on a parity with the Series 2004 Bonds. In any event, the Issuer shall
not reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the BPH 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 registered professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a registered
professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Authority
and the BPH and to any Holder of any Bonds who shall file his or her address with the Issuer
and request in writing that copies of all such budgets and resolutions be furnished him or her,
within 30 days of adoption thereof, and shall make available such budgets and all resolutions
authorizing increased expenditures for operation and maintenance of the System at all
reasonable times to the Authority and the BPH 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 form of which is attached
to each Loan Agreement, and forward a copy of such report to the Authority and the BPH
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 Agreement,
stating, among other things, that the Project has been or will be constructed in accordance
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with the approved plans, specifications and designs as submitted to the Authority and the
BPH, the Project is adequate for the purposes for which it was designed, the funding plan as
submitted to the Authority and the BPH is sufficient to pay the costs of acquisition and
construction of the Project, and all permits required by federal and state laws for construction
of the Project have been obtained.

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

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the DWTRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the Issuer 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 properly 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 each respective Loan Agreement. The Issuer shall notify
the BPH in writing of the certified operator employed at the 50% completion stage.

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

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

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
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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 System to all users of the services
of the System delinquent in payment of charges for the services of the System and will not
restore such services until 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.

Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2004 Bonds remain Outstanding, the Issuer
will, as an Operating Expense, procure, carry and maintain insurance with a reputable
insurance carrier or carriers as is customarily covered with respect to works and properties
similar to the System. Such insurance shall initially cover the following risks and be in the
following amounts:

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

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

(3) WORKER'S COMPENSATION COVERAGE, for all employees of or
for the system eligible therefor; and performance and payment bonds, such bonds to
be in the amounts of not less than 100% of the amount of any construction contract
and to be required of each contractor contracting directly with the Issuer, and such
payment bonds will be filed with the Clerk of The County Commission of the County
in which such work is to be performed prior to commencement of construction of the
Project in compliance with West Virginia Code, Chapter 38, Article 2, Section 39.

(49) FLOOD INSURANCE, if the System 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.

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

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

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such worker's compensation coverage for all employees working on the
Project and public liability insurance, vehicular liability insurance and property damage
insurance in amounts adequate for such purposes and as is customarily carried with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the BPH and the Issuer shall verify such
insurance prior to commencement of construction. In the event the Loan Agreements so
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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. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall
require every owner, tenant or occupant of any house, dwelling or building intended to be
served by the System to connect thereto.

Section 7.17. Completion, Operation and Maintenance of Project; Permits and
Orders. The Issuer shall 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 shall take all steps to properly
operate and maintain the System and make the necessary replacements due to normal wear
and tear so long as the Series 2004 Bonds are outstanding.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the West Virginia Infrastructure and Jobs Development
Council necessary for the acquisition and construction of the Project and the operation of the
System and all approvals for issuance of the Series 2004 Bonds required by State law, with
all requisite appeal periods having expired without successful appeal.

Section 7.18. Compliance with Loan Agreement and Law. The Issuer shall
perform, satisfy and comply with all the terms and conditions of the Loan Agreements and
the Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the BPH
with copies of all documents submitted to the Authority.

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

Section 7.19. [Reserved]

Section 7.20. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2004 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding and shall take effect immediately upon delivery of the Series 2004 Bonds
and shall be on a parity with the statutory mortgage lien in favor of the Holders of the Prior
Bonds. .
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Section 7.21. Securities Laws Compliance. The Issuer shall provide the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of
changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

Section 7.22. Contracts; Public Releases. A. The Issuer shall, sirmultaneously
with the delivery of the Series 2004 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 BPH for written
approval. The Issuer shall obtain the written approval of the BPH before expending any
proceeds of the Series 2004 Bonds held in “contingency” as set forth in the schedule attached
to the Certificate of Consulting Engineer. The Issuer shall also obtain the written approval
of the BPH before expending any proceeds of the Series 2004 Bonds made available due to
bid or construction or project underruns.

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

INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies held as a part of the funds and
accounts created by this Bond Legislation other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any 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
restrictions and provisions set forth in this Section 8.01.

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

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year (or more
often if reasonably requested by the Issuer), a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series
2004 Bonds are Outstanding and as long thereafter as necessary to comply with the Code and
assure the exclusion of interest, if any, on the Series 2004 Bonds from gross income for
federal income tax purposes.

Section 8.02. Certificate and 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
2004 Bonds as a condition to issuance of the Series 2004 Bonds. In addition, the Issuer
covenants (i) to comply with the Code and all Regulations from time to time in effect and
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applicable to the Series 2004 Bonds as may be necessary in order to maintain the status of the
Series 2004 Bonds as governmental 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 2004 Bonds
which would cause any bonds, the interest on which is exempt from federal income taxation
under Section 103(a) of the Code, issued by the Authority, the Council or the BPH, as the
case may be, from which the proceeds of the Series 2004 Bonds are derived, to lose their
status as tax-exempt bonds; and (iii) to take such action, or refrain from taking such action,
as shall be deemed necessary by the Issuer, or requested by the Authority, the Council or the
BPH, to ensure compliance with the covenants and agreements set forth in this Section,
regardless of whether such actions may be contrary to any of the provisions of this
Bond Legislation.

The Issuer shall annually furnish to the Authority information with respect to
the Issuer’s use of the proceeds of the Series 2004 Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall constitute
an "Event of Default” with respect to the Series 2004 Bonds:

(1)  If default occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2004 Bonds; or

(2)  Ifdefault occurs in the Issuer's observance of any of
the covenants, agreements or conditions on its part relating to the
Series 2004 Bonds set forth in this Bond Legislation, any
Supplemental Resolution or in the Series 2004 Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; or

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

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

Section 9.02. Remedies. Upon the happening and continuance of any Event
of Default, any Registered Owner of a Series 2004 Bond may exercise any available remedy
and bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (iii) bring suit upon the Series 2004 Bonds, (iv) by
action at law or bill in equity require the Issuer to account as if it were the trustee of an
express trust for the Registered Owners of the Series 2004 Bonds, and (v) by action or bill
in equity enjoin any acts in violation of the Bond Legislation with respect to the
Series 2004 Bonds, or the rights of such Registered Owners; provided that, all rights and
remedies of the Holders of the Series 2004 Bonds shall be on a parity with the Holders of the
Prior Bonds. ,
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Section 9.03. Appointment of Receiver. Any Registered Owner of a
Series 2004 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, 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 the Series 2004 Bonds, any Registered Owner of a Series 2004 Bond
shall, in addition to all other remedies or rights, have the right by appropriate legal
proceedings to obtain the appointment of a receiver to administer the System or to complete
the acquisition and construction of the Project on behalf of the Issuer, with power to charge
rates, rentals, fees and other charges sufficient to provide for the payment of ‘Operating
Expenses of the System, the payment of the Series 2004 Bonds and interest and the deposits
into the funds and accounts hereby established, and to apply such rates, rentals, fees, charges
or other revenues in conformity with the provisions of this Bond Legislation and the Act.

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

Whenever all that is due upon the Series 2004 Bonds and interest, if any,
thereon and under any covenants of this Bond Legislation for reserve, sinking or other funds
and upon any other obligations and interest thereon having a charge, lien or encumbrance
upon the revenues of the System shall have been paid and made good, and all defaults under
the provisions of this Bond Legislation shall have been cured and made good, possession of
the System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any Bonds shall have the
same right to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such 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 2004 Bonds. Such receiver shall have no power to sell, assign,
mortgage or otherwise dispose of any assets of any kind or character belonging or pertaining
to the System, but the authority of such receiver shall be limited to the completion of the
Project and the possession, operation and maintenance of the System for the sole purpose of

CHS16833.2 64



the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2004 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 2004 Bonds shall thereupon cease, terminate
and become void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to
issuance of the Series 2004 Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2004 Bonds, no
material modification or amendment of this Resolution, or of any resolution or order
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Series 2004 Bonds, shall be made without the consent in writing
of the Registered Owners of the Series 2004 Bonds so affected and then Outstanding;
provided, that no change shall be made in the maturity of the Series 2004 Bonds or the rate
of interest, if any, thereon, or in the principal amount thereof, or affecting the unconditional
promise of the Issuer to pay such principal and interest out of the funds herein pledged
therefor without the consent of the Registered Owner- thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of the
Series 2004 Bonds required for consent to the above-permitted amendments or modifications.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2004 Bonds, and no change, variation or alteration of any kind of the provisions
of the Bond Legislation shall be made in any manner, except as in this Bond Legislation
provided. :

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or the
Series 2004 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. Notices. All notices to be sent to the Issuer, the Authority
or the BPH shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Cowen Public Service District
Post Office Box 457

Cowen, West Virginia 26206
Attention: Chairman

AUTHORITY:

West Virginia Water Development Authority
180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Bureau for Public Health
815 Quarrier Street, Suite 418
Charleston, West Virginia 25301
Attention: Environmental Engineering

All notices to be sent to the BPH hereunder, shall also be sent to the Authority.

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

Section11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption of this Resolution do exist, have happened, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.08. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
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each municipality in Cowen Public Service District and within the boundaries of the District,
a Class II legal advertisement stating:

(a)  The maximum amount of the Series 2004 Bonds to
be issued;

(b)  The maximum interest rate and terms of the Series
2004 Bonds authorized hereby;

(¢)  The public service properties to be acquired or
constructed and the cost 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 Commission of West Virginia.
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Section 11.09. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 20th day of December, 2004.

(<

Chaiw
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of COWEN PUBLIC SERVICE DISTRICT on the 20th day of December, 2004.

Dated: December 29, 2004.

%W & o hor)

Secreta
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EXHIBIT A

Loan Agreement included in bond transcript as Document 3.

12/15/04
193040.00001
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 2004 A and Series 2004 B
(West Virginia DWTRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
- OTHER TERMS OF THE COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 A
(WEST VIRGINIA DWTRF PROGRAM) AND COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2004 B (WEST VIRGINIA DWTRF
PROGRAM), OF COWEN PUBLIC SERVICE DISTRICT;
APPROVING AND RATIFYING THE LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

, WHEREAS, the Public Service Board (the "Governing Body") of Cowen Public
Service District (the "Issuer") has duly and officially adopted a bond resolution, effective
December 20, 2004 (the "Bond Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
WATERWORKS PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE SYSTEM OF
COWEN PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $450,000 IN AGGREGATE
PRINCIPAL AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2004 A
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(WEST VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $850,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2004 B (WEST VIRGINIA
DWTRF PROGRAM); PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BONDS; AUTHORIZING EXECUTION
AND DELIVERY OF ALL DOCUMENTS RELATING TO
THE ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING LOAN AGREEMENTS
RELATING TO SUCH BONDS; AUTHORIZING THE SALE
AND PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program), of the Issuer (the "Series 2004 A Bonds") and the Combined Waterworks and
Sewerage System Revenue Bonds, Series 2004 B (West Virginia DWTRF Program), of the
Issuer (the “Series 2004 B Bonds”), in the aggregate principal amount not to exceed
$1,300,000, (collectively, the “Series 2004 Bonds”) and has authorized the execution and
delivery of loan agreements relating to the Series 2004 Bonds, including all schedules and
exhibits attached thereto (collectively, the "Loan Agreement"), by and between the Issuer and
the West Virginia Water Development Authority (the "Authority"), on behalf of the
West Virginia Bureau for Public Health (the "BPH"), all in accordance with Chapter 16,
Article 13A and Chapter 16, Article 13C of the West Virginia Code of 1931, as amended
(collectively, the "Act"); and in the Bond Resolution it is provided that the form of the Loan
Agreement and the exact principal amount, date, maturity date, redemption provisions,
interest rate, interest and principal payment dates, sale price and other terms of the Series
2004 Bonds should be established by a supplemental resolution pertaining to the Series 2004
Bonds; and that other matters relating to the Series 2004 Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

WHEREAS, the Series 2004 Bonds are proposed to be purchased by the
Authority pursuant to the Loan Agreement; and
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WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted, that the Loan
'Agreement be approved and ratified by the Issuer, that the exact principal amount, the date,
the maturity date, the redemption provisions, the interest rate, the interest and principal
payment dates, the sale price and other terms of the Series 2004 Bonds be fixed hereby in the
manner stated herein, and that other matters relating to the Series 2004 Bonds be herein
provided for;

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

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the following
bonds of the Issuer: ’

(A) Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 A (West Virginia DWTRF Program), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount
of $400,000. The Series 2004 A Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2036, and shall bear no
interest. The principal of the Series 2004 A Bonds shall be payable
quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2006, and maturing June 1, 2036, and
in the amounts as set forth in the "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Series 2004 A
Bonds. The Series 2004 A Bonds shall be subject to redemption upon
the written consent of the Authority and the BPH, 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 2004 A Bonds. The Issuer does hereby approve and shall
pay the Administrative Fee equal to 1% of the principal amount of the
Series 2004 A Bonds set forth in the "Schedule Y" attached to the Loan
Agreement.

(B) Combined Waterworks and Sewerage System Revenue Bonds, Series
2004 B (West Virginia DWTRF Program), of the Issuer, originally
represented by a single Bond, numbered BR-1, in the principal amount
of $800,000. The Series 2004 B Bonds shall be dated the date of
delivery thereof, shall finally mature June 1, 2026, and shall bear
interest at the rate of 2% per annum, payable quarterly on March 1, June
1, September 1 and December 1 of each year, commencing
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September 1, 2006. The principal of the Series 2004 B Bonds shall be
payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing September 1, 2006, and maturing June 1, 2026,
and in the amounts as set forth in the "Schedule Y" attached to the Loan
Agreement and incorporated in and made a part of the Series 2004 B
Bonds. The Series 2004 B Bonds shall be subject to redemption upon
the written consent of the Authority and the BPH, 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 2004 B Bonds. The Issuer does hereby approve and shall
pay the Administrative Fee equal to 1% of the principal amount of the
Series 2004 B Bonds set forth in the "Schedule Y" attached to the Loan
Agreement.

Section 2. All other provisions relating to the Series 2004 Bonds and the text
of the Series 2004 Bonds shall be in substantially the form provided in the Bond Resolution.

Section 3. The Issuer does hereby authorize, approve, ratify and accept the
Loan Agreement, incorporated herein by reference, and the execution and delivery of the
Loan Agreement by the Chairman, and the performance of the obligations contained therein,
on behalf of the Issuer, are hereby authorized, directed, ratified and approved. The Issuer
hereby affirms all covenants and representations made in the Loan Agreement and in the
application to the BPH and the Authority. The price of the Series 2004 Bonds shall be 100%
of par value, there being no interest accrued thereon, provided that, the proceeds of the
Series 2004 Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Series 2004 Bonds under the Bond Resolution and does approve and accept the Registrar's
Agreement to be dated the date of delivery of the Series 2004 Bonds, by and between the
Issuer and the Registrar, and the execution and delivery of the Registrar's Agreement by the
Chairman, and the performance of the obligations contained therein, on behalf of the Issuer,
are hereby authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Comrmission, Charleston, West Virginia, to serve as Paying Agent for the
Series 2004 A Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate First Community Bank,
N.A., Summersville, West Virginia, to serve as Depository Bank under the Bond Resolution.
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Section 7. Series 2004 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2004 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2004 A Bonds shall be
deposited in or credited to the Series 2004 Bonds Construction Trust Fund for payment of the
costs of the Project, including, without limitation, costs of issuance of the Series 2004 A
Bonds and related costs. :

Section 10. Series 2004 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 B Bonds Sinking Fund, as capitalized interest.

Section 11. Series 2004 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2004 B Bonds Reserve Account.

Section 12. The balance of the proceeds of the Series 2004 B Bonds shall be
deposited in or credited to the Series 2004 Bonds Construction Trust Fund as received from
time to time for payment of the costs of the Project, including, without limitation, costs of
issuance of the Series 2004 B Bonds and related costs.

Section 13. The Chairman and the Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements and certificates required or
desirable in connection with the Series 2004 Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Series 2004 Bonds may be
delivered on or about December 29, 2004, to the Authority pursuant to the Loan Agreement.

Section 14. The acquisition and construction of the Project and the financing
thereof with proceeds of the Series 2004 Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer.

Section 15. The Issuer does hereby ratify, approve and accept all contracts
relating to the financing, acquisition and construction of the Project.

Section 16. The Issuer hereby determines that it is in the best interest of the
Issuer to invest all moneys in the funds and accounts established by the Bond Resolution held
by the Depository Bank until expended, in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
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invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Moneys in the Series 2004 A Bonds Sinking Fund, the Series 2004 A Bonds
Reserve Account, the Series 2004 B Bonds Sinking Fund and the Series 2004 B Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 17. The Issuer shall not permit at any time or times any of the proceeds
of the Series 2004 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 2004 Bonds from the treatment
afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor
thereto (the “Code”), by reason of the classification of the Bonds as “private activity bonds”
within the meaning of the Code. The Issuer will take all actions necessary to comply with
the Code and Treasury Regulations promulgated or to be promulgated thereunder.

Section 18. The Issuer hereby approves payment of all invoices and bills for the
Project which have been received to date from the proceeds of the Series 2004 Bonds.

Section 19. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 20th day of December, 2004.

COWEN PUBLIC SERVICE DISTRICT

Qmm &%M&M

Chairmhan
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Cowen Public Service District on the 20th day of December, 2004.

Dated: December 29, 2004.

[SEAL]

12/15/04
193040.00001
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SPECIMEN

- UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR-1 $400,000

KNOW ALL MEN BY THESE PRESENTS: That on this 29th day of
December, 2004, COWEN PUBLIC SERVICE DISTRICT, a public corporation and political
'subdivision of the State of West Virginia in Webster County of said State (the "Issuer"), for
value received, hereby promises to pay, solely from the special funds provided therefor, as
- hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the
"Authority") or registered assigns the sum of FOUR HUNDRED THOUSAND DOLLARS
(3400,000), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2006, as set forth on
the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by
reference. The Administrative Fee (as defined in the hereinafter described Bond Legislation)
shall also be payable quarterly on March 1, June 1, September 1 and December 1 of each
year, commencing September 1, 2006, as set forth on EXHIBIT B attached hereto.

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
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated December 29, 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and 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 combined waterworks and sewerage system
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of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "Systemn." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 20, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 20, 2004 (collectively, the "Bond Legislation"), and is subject to all the terms and
conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably from and by the funds and revenues and other security provided for the Bonds under

the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS”); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 B (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004, ISSUED
CONCURRENTLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $800,000 (THE “SERIES 2004 B-BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Series 2004 B Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 A Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest, if any, hereon, except from said special fund provided from the
Net Revenues, the monies in the Series 2004 A Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and
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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 150% 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,
so long as the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount;
provided that, when the Series 1968 A Bonds are no longer outstanding and so long as there
exists in the Series 2004 A Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then
. current or any succeeding year, and in the respective reserve accounts established for any
other obligations outstanding on a parity with the 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 Registrar by the
registered owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

Bond.

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

payment of the principal of this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHEREOF, COWEN 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 on the day and year first

written above.

st

Chafrman
A
ATTEST: Q@(’O\& |
2 Cr@gym:@@éf @M&
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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: December 29, 2004.

THE HUNTINGTON NATIONAL BANK,
as Registrar




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $10.,000 December 29, 2004 (19) $
2 $ 20) _$
(3 S @) _$
4 __$ 22 $
(3 __$ (23) $
6 _$ 4) $
() 8 25 $
8 $ (26) $
9 3 2n $
(100 _$ 28) $
(1 _$ (29 $
(12) $ (30)_$
(13)_$ @3y _$
(14) _$ (32) $
(15) $ (33) $
(16) $ (34) S
(an_$ (35 $
(18) $ (36) _$

TOTAL $

7
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EXHIBIT B

$400,000 DWTRF -
Series A
Cowen Public Service District
30 Years, 0% Interest Rate, 1% Administrative Fee

Closing Date: December 29, 2004

Debt Service
Schedule
Date Principal ‘ Coupon Total P+I
03/01/2005 - - -
06/01/2005 - - -
09/01/2005 - - -
12/01/2005 - - -
03/01/2006 - - -
06/01/2006 - - -
09/01/2006 3,333.34 - 3,333.34
12/01/2006 3,333.34 - 3,333.34
03/01/2007 3,333.34 - 3,333.34
06/01/2007 3,333.34 - 3,333.34
09/01/2007 3,333.34 - 3,333.34
12/01/2007 3,333.34 - 3,333.34
03/01/2008 3,333.34 - 3,333.34
06/01/2008 3,333.34 - 3,333.34
09/01/2008 3,333.34 - 3,333.34
12/01/2008 3,333.34 - 3,333.34
03/01/2009 3,333.34 : - : 3,333.34
06/01/2009 3,333.34 - 3,333.34
09/01/2009 3,333.34 - 3,333.34
12/01/2009 3,333.34 : - 3,333.34
03/01/2010 3,333.34 - 3,333.34
06/01/2010 3,333.34 - 3,333.34
09/01/2010 3,333.34 . - 3,333.34
12/01/2010 3,333.34 - 3,333.34
03/01/2011 . 3,333.34 - 3,333.34
06/01/2011 3,333.34 - 3,333.34
09/01/2011 3,333.34 - 3,333.34
12/01/2011 3,333.34 - 3,333.34
03/01/2012 3,333.34 - 3,333.34
06/01/2012 3,333.34 - - 3,333.34
09/01/2012 3,333.34 - 3,333.34
12/01/2012 3,333.34 - 3,333.34
03/01/2013 - 3,333.34 - 3,333.34
06/01/2013 3,333.34 - 3,333.34
09/01/2013 3,333.34 - 3,333.34
12/01/2013 3,333.34 - 3,333.34
03/01/2014 3,333.34 - 3,333.34
- 06/01/2014 3,333.34 - 3,333.34
09/01/2014 3,333.34 - 3,333.34
12/01/2014 3,333.34 - 3,333.34
03/01/2015 3,333.34 - 3,333.34
06/01/2015 3,333.34 - 3,333.34
09/01/2015 3,333.34 - 3,333.34
12/01/2015 3,333.34 - 3,333.34
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Date Principal Coupon Total P+1
03/01/2016 3,333.34 - 3,333.34
06/01/2016 3,333.34 - 3,333.34
09/01/2016 3,333.33 - 3,333.33
12/01/2016 3,333.33 - 3,333.33
03/01/2017 3,333.33 : - ‘ 3,333.33
06/01/2017 3,333.33 - 3,333.33
09/01/2017 3,333.33 - 3,333.33

- 12/0172017 ‘ 3,333.33 - 3,333.33
03/01/2018 3,333.33 - ) 3,333.33
06/01/2018 3,333.33 - 3,333.33
09/01/2018 3,333.33 - - . 3,333.33
12/01/2018 3,333.33 - : 3,333.33
03/01/2019 3,333.33 - 3,333.33
06/01/2019 3,333.33 - 3,333.33
09/01/2019 3,333.33 - 3,333.33
12/01/2019 3,333.33 ' - : 3,333.33
03/01/2020 3,333.33 - 3,333.33
06/01/2020 - 3,333.33 - 3,333.33
09/01/2020 3,333.33 - 3,333.33
12/01/2020 3,333.33 - 3,333.33
03/01/2021 3,333.33 - 3,333.33
.06/01/2021 3,333.33 - 3,333.33
09/01/2021 3,333.33 - 3,333.33
12/01/2021 3,333.33 - 3,333.33
03/01/2022 ‘ 3,333.33 ’ - 3,333.33
06/01/2022 3,333.33 - ) 3,333.33
09/01/2022 3,333.33 : - 3,333.33
12/01/2022 3,333.33 ' - 3,333.33
03/01/2023 3,333.33 - 3,333.33
06/01/2023 3,333.33 - 3,333.33
09/01/2023 3,333.33 - 3,333.33
12/01/2023 3,333.33 - 3,333.33
03/01/2024 3,333.33 - 3,333.33
06/01/2024 3,333.33 : - 3,333.33
09/01/2024 3,333.33 - 3,333.33
12/01/2024 3,333.33 - 3,333.33
03/01/2025 3,333.33 - 3,333.33
06/01/2025 3,333.33 - 3,333.33
09/01/2025 3,333.33 - 3,333.33
12/01/2025 3,333.33 - 3,333.33
03/01/2026 3,333.33 - 3,333.33
06/01/2026 3,333.33 : - 3,333.33
09/01/2026 3,333.33 - 3,333.33
12/01/2026 3,333.33 , - 3,333.33
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Date ) Principal Coupon Total P+I
03/01/2027 3,333.33 - ’ 3,333.33
06/01/2027 3,333.33 - 3,333.33
09/01/2027 3,333.33 - 3,333.33
12/01/2027 3,333.33 - 3,333.33
03/01/2028 - 3,333.33 - 3,333.33
06/01/2028 3,333.33 - 3,333.33
-09/01/2028 3,333.33 - 3,333.33
12/01/2028 3,333.33 - 3,333.33
03/01/2029 : 3,333.33 - 3,333.33
06/01/2029 3,333.33 - : 3,333.33
09/01/2029 3,333.33 - 3,333.33
12/01/2029° 3,333.33 - 3,333.33
03/01/2030 ' 3,333.33 - 3,333.33
06/01/2030 -+ 3,333.33 - . 3,333.33
09/01/2030 3,333.33 - 3,333.33
12/01/2030 3,333.33 - 3,333.33
03/01/2031 3,333.33 : - 3,333.33
06/01/2031 . 3,333.33 - 3,333.33
09/01/2031 : 3,333.33 - 3,333.33
12/01/2031 ’ 3,333.33 - 3,333.33
03/01/2032 3,333.33 : - 3,333.33
06/01/2032 3,333.33 - 3,333.33
09/01/2032 3,333.33 - 3,333.33
12/01/2032 3,333.33 - 3,333.33
03/01/2033 3,333.33 - 3,333.33
06/01/2033 3,333.33 - 3,333.33
09/01/2033 3,333.33 - 3,333.33
12/01/2033 3,333.33 - 3,333.33
03/01/2034 3,333.33 - 3,333.33
06/01/2034 3,333.33 - 3,333.33
09/01/2034 3,333.33 - 3,333.33
12/01/2034 3,333.33 - 3,333.33
03/01/2035 : 3,333.33 - 3,333.33
06/01/2035 3,333.33 - 3,333.33
09/01/2035 3,333.33 : - 3,333.33
12/01/2035 3,333.33 ‘ - 3,333.33
03/01/2036 3,333.33 - 3,333.33
06/01/2036 3,333.33 - 3,333.33

Total $400,000.00 - $400,000.00

*Plus $504.17 one-percent administrative fee paid quarterly. Total fee paid over life of loan is $60,500.40.
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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: ,;::&
LI

A

S
<
2)

In the presence of:

12/15/04
193040.00001
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SPECIMEN

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 2004 B
(WEST VIRGINIA DWTRF PROGRAM)

No. BR-1 $800,000

KNOW ALL MEN BY THESE PRESENTS: That on this 29th day of
December, 2004, COWEN PUBLIC SERVICE DISTRICT, a public corporation and political
subdivision of the State of West Virginia in Webster 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 EIGHT HUNDRED THOUSAND DOLLARS
($800,000), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing September 1, 2006, as set forth on
the "Debt Service Schedule" attached as EXHIBIT B hereto and incorporated herein by
reference, with interest payable quarterly on March 1, June 1, September 1 and December
1 of each year, commencing September 1, 2006, at the rate per annum as set forth on
Exhibit B attached hereto. The Administrative Fee (as defined in the hereinafter described
Bond Legislation) shall also be payable quarterly on March 1, June 1, September 1 and
December 1 of each year, commencing September 1, 2006, as set forth on EXHIBIT B

attached hereto.

Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

The 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 The
Huntington National Bank, Charleston, West Virginia, as registrar (the “Registrar”), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually -agreeable so long as the Authority is the Registered Owner hereof.
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This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the "BPH") and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated December 29, 2004.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the
waterworks portion of the existing public combined waterworks and 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 combined waterworks and sewerage system
of the Issuer, the Project, and any further extensions, additions, betterments or improvements
thereto are herein called the "System." This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code
of 1931, as amended (collectively, the "Act"), a Bond Resolution duly adopted by the Issuer
on December 20, 2004, and a Supplemental Resolution duly adopted by the Issuer on
December 20, 2004 terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,

PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) COMBINED WATERWORKS AND SEWERAGE
SYSTEM REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
DATED APRIL 6, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $268,500 (THE “SERIES 1994 BONDS”); (2) COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES A (UNITED
STATES DEPARTMENT OF AGRICULTURE), DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000 (THE “SERIES 1968 A
BONDS”); (3) COMBINED WATER AND SEWER REVENUE BONDS, SERIES 1978
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $150,000 (THE
“SERIES 1978 BONDS”) (COLLECTIVELY, THE “PRIOR BONDS”); AND (4)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED DECEMBER 29, 2004 (THE
“SERIES 2004 A BONDS”), ISSUED CONCURRENTLY HEREWITH IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $400,000 (THE “SERIES 2004 A

BONDS").
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This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Series 2004 A Bonds
and the Prior Bonds, and from monies in the Reserve Account created under the Bond
Legislation for the Bonds (the "Series 2004 B Bonds Reserve Account"), and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay all operating expenses
of the System and the principal of and interest, if any, on all bonds which may be issued
pursuant to the Act and which shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of
any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to
pay the same or the interest hereon, except from said special fund provided from the Net
Revenues, the monies in the Series 2004 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 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 150% 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, so long as
the Series 1968 A Bonds are outstanding, and thereafter, 115% of such amount; provided
that, when the Series 1968 A Bonds are no longer outstanding and so long as there exists in
the Series 2004 B Bonds Reserve Account an amount at least equal to the maximum amount
of principal and interest, if any, which will become due on the Bonds in the then current or
any succeeding year, and in the respective reserve accounts established for any other
obligations outstanding on a parity with the Bonds, 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 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.
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All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied solely to payment of the costs of the Project and costs of
issuance hereof described in the Bond Legislation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this

Bond.

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, 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.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form

~ and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of 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.
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IN WITNESS WHEREOF, COWEN 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 on the day and year first
written above.

[SEAL]
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2004 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: December 29, 2004,

THE HUNTINGTON NATIONAL BANK,
as Registrar




EXHIBIT A

RECORD OF ADVANCES

AMOUNT  DATE AMOUNT DATE

(1) $ 20,000 December 29, 2004(19) $
2 $ 20) $
3 3 2n _$
(GO 22) $
(Y 23) §
6 _$ 24) $
D __$ (25) $
@ 26) $
@ s Q7N _$
(10) _$ 28) $
(an s 29) $
(12) $ (30)_$
(13) $ G $
(4 s 32) S
as) s (33) $
a6 s (34 $
an s (35 S
(18) § (36) _$

TOTAL $
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EANIIDLY B

DEBT SERVICE SCHEDULE
$800,000 DWTREF -
Series B

Cowen Public Service District
20 Years, 2% Interest Rate, 1% Administrative Fee
Closing Date: December 29, 2004

Debt Service Schedule

Date Principal Coupon Interest Total P+I
03/01/2005 - - - -
06/01/2005 - - - -
09/01/2005 - - - -
12/01/2005 - - - -
03/01/2006 - - - -
06/01/2006 - - - -
09/01/2006 8,157.63 2.000% 4,000.00 12,157.63
12/01/2006 8,198.42 2.000% 3,959.21 12,157.63
03/01/2007 8,239.41 2.000% 3,918.22 12,157.63
06/01/2007 8,280.61 2.000% 3,877.02 12,157.63
09/01/2007 8,322.01 2.000% 3,835.62 12,157.63
12/01/2007 8,363.62 2.000% 3,794.01 12,157.63
03/01/2008 8,405.44 2.000% 3,752.19 12,157.63
06/01/2008 8,447.46 2.000% 3,710.16 12,157.62
09/01/2008 8,489.70 2.000% 3,667.93 12,157.63
12/01/2008 8,532.15 2.000% 3,625.48 12,157.63
03/01/2009 8,574.81 2.000% 3,582.82 12,157.63
06/01/2009 8,617.68 2.000% 3,539.94 12,157.62
09/01/2009 8,660.77 2.000% 3,496.86 12,157.63
12/01/2009 §,704.08 2.000% 3,453.55 12,157.63
03/01/2010 8,747.60 2.000% 3,410.03 12,157.63
06/01/2010 8,791.34 2.000% 3,366.29 12,157.63
09/01/2010 8,835.29 2.000% 3,322.34 12,157.63
12/01/2010 8,879.47 2.000% 3,278.16 12,157.63
03/01/2011 8,923.87 2.000% 3,233.76 12,157.63
06/01/2011 8,968.49 2.000% 3,189.14 12,157.63
09/01/2011 9,013.33 2.000% 3,144.30 12,157.63
12/01/2011 9,058.39 2.000% 3,099.23 12,157.62
03/01/2012 9,103.69 2.000% 3,053.94 12,157.63
06/01/2012 9,149.20 2.000% 3,008.42 12,157.62
09/01/2012 9,194.95 2.000% 2,962.68 12,157.63
12/01/2012 9,240.93 2.000% 2,916.70 12,157.63
03/01/2013 9,287.13 2.000% 2,870.50 12,157.63
06/01/2013 9,333.57 2.000% 2,824.06 12,157.63
09/01/2013 9,380.23 2.000% 2,777.39 12,157.62
12/01/2013 9,427.13 2.000% 2,730.49 12,157.62
03/01/2014 9,474.27 2.000% 2,683.36 12,157.63
06/01/2014 9,521.64 2.000% 2,635.99 12,157.63
09/01/2014 9,569.25 2.000% 2,588.38 12,157.63
12/01/2014  ~  9,617.10 2.000% 2,540.53 12,157.63
03/01/2015 9,665.18 2.000% 2,492.45 12,157.63
06/01/2015 9,713.51 2.000% 2,444.12 12,157.63
09/01/2015 9,762.08 2.000% 2,395.55 12,157.63
12/01/2015 9,810.89 2.000% 2,346.74 12,157.63
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Date Principal Coupon Interest Total P+1
03/01/2016 9,859.94 2.000% 2,297.69 12,157.63
06/01/2016 9,909.24 2.000% 2,248.39 12,157.63
09/01/2016 9,958.79 2.000% 2,198.84 12,157.63
12/01/2016 10,008.58 2.000% 2,149.05 12,157.63
03/01/2017 10,058.62 2.000% 2,099.01 12,157.63
06/01/2017 10,108.92 2.000% 2,048.71 12,157.63
09/01/2017 10,159.46 2.000% 1,998.17 12,157.63
12/01/2017 10,210.26 2.000% 1,947.37 12,157.63
03/01/2018 10,261.31 2.000% 1,896.32 12,157.63
06/01/2018 10,312.62 2.000% 1,845.01 12,157.63
09/01/2018 10,364.18 2.000% 1,793.45 12,157.63
12/01/2018 10,416.00 2.000% 1,741.63 12,157.63
03/01/2019 10,468.08 2.000% 1,689.55 12,157.63
06/01/2019 10,520.42 2.000% 1,637.21 12,157.63
09/01/2019 10,573.02 2.000% 1,584.61 12,157.63
12/01/2019 10,625.89 2.000% 1,531.74 12,157.63
03/01/2020 10,679.02 2.000% 1,478.61 12,157.63
06/01/2020 10,732.41 2.000% 1,425.22 12,157.63
09/01/2020 10,786.07 2.000% 1,371.55 12,157.62
12/01/2020 10,840.00 2.000% 1,317.62 12,157.62
03/01/2021 10,894.20 2.000% 1,263.42 12,157.62
06/01/2021 10,948.67 2.000% 1,208.95 12,157.62
09/01/2021 11,003.42 2.000% 1,154.21 12,157.63
12/01/2021 11,058.44 2.000% 1,099.19 12,157.63
03/01/2022 11,113.73 2.000% 1,043.90 12,157.63
06/01/2022 11,169.30 2.000% 988.33 12,157.63
09/01/2022 11,225.14 2.000% 932.49 12,157.63
12/01/2022 11,281.27 2.000% 876.36 12,157.63
03/01/2023 11,337.67 2.000% 819.95 12,157.62
06/01/2023 11,394.36 2.000% 763.27 12,157.63
09/01/2023 11,451.33 2.000% 706.29 12,157.62
12/01/2023 11,508.59 2.000% 649.04 12,157.63
03/01/2024 11,566.13 2.000% 591.49 12,157.62
06/01/2024 11,623.97 2.000% 533.66 12,157.63
09/01/2024 11,682.09 2.000% 475.54 12,157.63
12/01/2024 11,740.50 2.000% 417.13 12,157.63
03/01/2025 11,799.20 - 2.000% 35843 12,157.63
06/01/2025 11,858.19 2.000% 299.43 12,157.62
09/01/2025 11,917.48 2.000% 240.14 12,157.62
12/01/2025 11,977.07 2.000% 180.56 12,157.63
03/01/2026 12,036.96 2.000% 120.67 12,157.63
06/01/2026 12,097.14 2.000% 60.49 12,157.63

Total $800,000.00 - $172,610.25 $972,610.25

*Plus $1,078.82 one-percent administrative fee paid quarterly. Total fee paid over life of loan is $86,305.60.
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12/15/04

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 W1thm Bond of
the said Issuer with full power of substitution in the premises.

Dated:

In the presence of:

193040.00001

CH722828.1
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COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE SEWERAGE PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
FACILITIES OF COWEN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $268,500 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $250,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY
COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND RATIFYING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND NOTES
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF COWEN
PUBLIC SERVICE DISTRICT:

ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Resolution. This Resolution (together
with any order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter
20, Article 51 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.  Cowen Public Service District (the "Issuer") is a public service district
and political subdivision of the State of West Virginia in Webster County of said State.

B.  The Issuer presently owns and operates a public combined waterworks
and 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 certain
improvements and extensions to the sewerage portion of the existing public combined
waterworks and sewerage facilities of the Issuer, consisting of upgrading its sewerage
treatment plant, replacing and renovating sections of the sewerage collection system to
reduce inflow and infiltration, together with all appurtenant facilities (collectively, the
"Project"), which constitute properties for the collection, treatment, purification or disposal
of liquid or solid wastes, sewage or industrial wastes at an estimated cost of $1,158,500,
of which $268,500 will be obtained from proceeds of sale of the Series 1994 Bonds and
$890,000 from a grant by the Economic Development Authority, in accordance with the
plans and specifications prepared by the Consulting Engineers, which plans and
specifications have heretofore been filed with the Issuer. The existing public combined
waterworks and sewerage facilities, the Project and any further additions or improvements
thereto or extensions thereof are herein called the "System."

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 the costs of the
operation and maintenance of said System, the principal of and interest on the Prior Bonds
and the Series 1994 Bonds and all Sinking Funds, Reserve Accounts and other payments
provided for herein and in the Prior Resolutions, all as such terms are hereinafter defined.

D.  Itis deemed necessary for the Issuer to issue its Combined Waterworks
and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF Program), in the
total aggregate principal amount of not more than $268,500, initially to be represented by
a single bond (the "Series 1994 Bonds"), and (at the option of the Issuer) to issue its
sewerage system bond anticipation notes prior to issuance of the Series 1994 Bonds and
contemporaneously therewith, or as soon as practicable thereafter, to issue its sewerage
system grant anticipation notes and/or a note or notes evidencing a line of credit, or any
combination of the foregoing (collectively, the "Notes"), in the aggregate principal amount
of not more than $250,000 to temporarily finance costs of acquisition and construction of
the Project. Said costs shall be deemed to include the cost of all property rights, easements
and franchises deemed necessary or convenient therefor; interest upon the Notes during the
term thereof and upon the Series 1994 Bonds prior to and during construction or acquisition
and for a period not exceeding 6 months after completion of construction of the Project;
amounts which may be deposited in the Series 1994 Bonds Reserve Actount (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
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commitment fees, fees of the Authority (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 Series 1994 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 to the Notes,
any fees for the providing of a letter of credit, as hereinafter defined, and any costs of
obtaining insurance thereon; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 1994 Bonds or the
Notes or the repayment of indebtedness incurred by the Issuer for such purposes shall be
deemed Costs of the Project, as hereinafter defined.

E.  The Issuer intends to permanently finance such 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 program (the "SRF Program"), pursuant to the
Act, in order to take advantage of the favorable terms available to the Issuer under the

SRF Program.

F. The period of usefulness of the System after completion of the Project is
not less than 20 years.

G.  Itisin the best interests of the Issuer that its Series 1994 Bonds be sold
to the Authority pursuant to the terms and provisions of a loan agreement (the "Loan
Agreement") by and among the Issuer, the Authority and the West Virginia Division of
Environmental Protection, a division of the West Virginia Department of Commerce, Labor
and Environmental Resources (the "DEP"), in form satisfactory to the Issuer, the Authority
and the DEP, to be approved hereby if not previously approved by resolution of the Issuer.

H.  There are outstanding obligations of the Issuer which will rank on parity
with the Series 1994 Bonds as to liens, pledge and source of and security for payment,
being the Issuer’s Combined Waterworks and Sewage System Revenue Bond, Series A,
dated July 1, 1968, issued in the original aggregate principal amount of $260,000, and the
Issuer’s Combined Water and Sewer Revenue Bond, Series 1978, dated May 23, 1980,
issued in the original aggregate principal amount of $150,000 (collectively, the "Prior
Bonds").

The Issuer has met the parity requirements of the Prior Bonds and the Prior
Resolutions (as hereinafter defined) or has obtained a sufficient and valid consent of the
Holders of the Prior Bonds with respect thereto, and the Series 1994 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. The grant anticipation notes, if issued, will not be
payable from the Net Revenues, but shall be payable from Grant Receipts, Surplus
Revenues, certain proceeds of such grant anticipation notes and proceeds of a letter of
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credit, if any, all as shall be set forth in the Indenture and/or the Supplemental Resolution
authorizing the Notes or such grant anticipation notes. The bond anticipation notes, if
issued, will be payable from the proceeds of the Series 1994 Bonds, certain proceeds of
such bond anticipation notes and the Net Revenues, if necessary, all as shall be set forth in
the Indenture and/or the Supplemental Resolution authorizing the Notes or such bond
anticipation notes.

Other than the Prior Bonds, there are no outstanding obligations of the Issuer
which will rank prior to or on a parity with the Series 1994 Bonds as to liens, pledge and/or
source of and security for payment.

L. The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the acquisition, construction and operation
of the Project and the System and the issuance of the Series 1994 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
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 1994 Bonds or
any of the Notes or such final order will not be subject to appeal or rehearing.

Section 1.03. Bond Legislation Constitutes Contract. In consideration
of the acceptance of the Series 1994 Bonds and the Notes by those who shall be the
registered owners of the same from time to time, this Bond Legislation shall be deemed to
be and shall constitute a contract between the Issuer and such Bondholders and such
Noteholders, 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 1994 Bonds and Notes, respectively, 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 and between any one Note of a 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 and Chapter 20, Article
5I 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 1994 Bonds, or
any other agency of the State of West Virginia that succeeds to the functions of the
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" Authorized Officer"” means the Chairman of the Governing Body of the Issuer
or any temporary Chairman duly selected by the Governing Body.

"Bond Construction Trust Fund" means the Bond Construction Trust Fund
established by Section 5.01 hereof.

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

"Bond Legislation," "Resolution” or "Bond and Notes Resolution" means this
Bond and Notes 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.

"Bond Year" means each one-year period (or shorter period from the date of
issue of the Series 1994 Bonds) that ends at the close of business on October 1 of each
calendar year, unless otherwise required under the Code.

"Bonds" means, collectively, the Series 1994 Bonds and any bonds on a parity
therewith authorized to be issued hereunder, and includes the Prior Bonds, whether such
Prior Bonds are specifically referred to or not, unless the context otherwise requires.

"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 Commission.

"Completion Date" means the completion date of the Project, as defined in the
SRF Regulations.

"Consulting Engineers" means Pentree, Inc., Princeton, West Virginia, or any
engineer or firm of engineers that shall at any time hereafter be retained by the Issuer as
Consulting Engineers for the System, or portion thereof; provided however, that the
Consulting Engineers shall not be a regular, full-time employee of the State or any of its
agencies, commissions or political subdivisions.

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

5.



"DEP" means the West Virginia Division of Environmental Protection, a
division of the West Virginia Department of Commerce, Labor and Environmental
Resources, or any other agency, board or department of the State that succeeds to the
functions of the DEP.

"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 beginning on July 1 and ending on
the succeeding June 30.

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

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

"Grant Receipts" means all moneys received by the Issuer on account of any
Grant.

"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.

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

"Indenture” or "Trust Indenture” means the Trust Indenture which may, at the
Issuer’s option, be entered into between the Issuer and the Trustee relating to any or all of
the Notes and all supplements or amendments thereto.

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



"Investment Property” 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.

"Issuer” means Cowen Public Service District, in Webster County,
West Virginia, and, unless the context clearly indicates otherwise, includes the Governing
Body of the Issuer.

"Loan Agreement" means the Loan Agreement heretofore entered into, or to
be entered into, among the Authority, the DEP and the Issuer, providing for the purchase
of the Series 1994 Bonds from the Issuer by the Authority, the form of which shall be
approved, and the execution and delivery by the Issuer authorized and directed or ratified
by the Supplemental Resolution.

"Net Proceeds" means the face amount of the Series 1994 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Series 1994 Bonds Reserve Account. For purposes of the Private Business
Use limitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 1994 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 which is acquired
with the gross proceeds or any other proceeds of the Series 1994 Bonds and is not acquired
in order to carry out the governmental purpose of the Series 1994 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 is registered.

"Notes" means, collectively, the not more than $250,000 in aggregate principal
amount of sewerage system bond anticipation notes, grant anticipation notes and/or notes
evidencing a line of credit, or any combination of the foregoing, and originally authorized
hereby, which may be issued by the Issuer, the terms of which shall be set forth in one or
more Supplemental Resolutions, and unless the context clearly indicates otherwise, the terms
"Notes" includes any refunding Notes of the Issuer.



"Notes Construction Trust Fund" means the Notes Construction Trust Fund
which may be established by the Indenture.

"Notes Debt Service Fund" means the Notes Debt Service Fund which may
be established by the Indenture.

"Notes Registrar” means the bank to be designated as such in the Indenture
and/or the Supplemental Resolution pertaining to such Notes and its successors and assigns.

"Operating Expenses” means the current expenses, paid or accrued, of
operation and maintenance of the System and its facilities, and includes, without limiting
the generality of the foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System, the accumulation of
appropriate reserves for charges not annually recurrent but which are such as may
reasonably be expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting practices, and retention of a
sum not to exceed one-sixth of the budgeted Operating Expenses stated above for the current
year as working capital, and language herein requiring payment of Operating Expenses
means also retention of not to exceed such sum as working capital.

"Original Notes Purchaser” means, in the event Notes are issued, the original
purchaser of such Notes, as shall be named in the Supplemental Resolution, and, in the
event a note or notes evidencing a line of credit are issued, such bank or banks as shall be
named in a resolution supplemental hereto.

"Outstanding,"” when used with reference to Bonds or Notes and as of any
particular date, describes all Bonds theretofore and thereupon being authenticated and
delivered, or all Notes theretofore and thereupon being authenticated and delivered, as
applicable, except (i) any Bond or Note cancelled by the Bond Registrar or Notes Registrar,
at or prior to said date; (ii) any Bond or Note for the payment of which moneys, equal to
its principal amount and redemption premium, if applicable, with interest to the date of
maturity or redemption shall be in trust hereunder or under the Indenture, as applicable, and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond or Note
deemed to have been paid as provided in Article X hereof or as provided in the Indenture,
as applicable; and (iv) for purposes of consents or other action by a specified percentage of
Bondholders or Noteholders, any Bonds or Notes 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 bank or banks or other entity designated as such for
the Series 1994 Bonds and/or the Notes in the Indenture or in the Supplemental Resolution
or such entity or authority as may be designated by the Issuer.



"Prior Bonds" means, collectively, the Issuer’s Combined Waterworks and
Sewage System Revenue Bond, Series A, dated July 1, 1968, issued in the original
aggregate principal amount of $260,000, and the Issuer’s Combined Water and Sewer
Revenue Bond, Series 1978, dated May 23, 1980, issued in the original aggregate principal
amount of $150,000.

"Prior Resolutions" means, collectively, the resolutions of the Issuer adopted
June 29, 1968, and May 23, 1980, authorizing the respective Prior Bonds.

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

"Project” means the acquisition and construction of certain improvements and
extensions to the sewerage portion of the existing public combined waterworks and sewerage
facilities of the Issuer, consisting of upgrading its sewerage treatment plant, replacing and
renovating sections of the sewerage collection system to reduce inflow and infiltration,

together with all appurtenant facilities.
"Qualified Investments" means and includes any of the following:

(1)  Government Obligations.

(2)  Obligations of any of the following federal agencies which
obligations represent full faith and credit of the United States of America,
including:

(@  Export-Import Bank,
(b) Farmers Home Administration,
(¢}  General Services Administration,

(d)  United States Maritime Administration,

(¢)  Small Business Administration,



()  Government National Mortgage Association
(GNMA),

(g)  United States Department of Housing & Urban
Development (PHA’s),

(h)  Federal Housing Administration.

(3) Money market funds registered under the Federal Investment
Company Act of 1940, whose shares are registered under the Federal
Securities Act of 1933, and having a rating by S&P of AAAm-G; AAAm; or
AAm;

(4) Certificates of deposit secured at all times by collateral described
in (1) and/or (2) above. Such certificates must be issued by commercial
banks, savings and loan associations or mutual savings banks whose short term
obligations are rated A-1 or better by S&P and P-1 by Moody’s. The
collateral must be held by a third party and the Trustee must have a perfected
first security interest in the collateral;

(5) Certificates of deposit, savings accounts, deposits accounts or
money market deposits which are fully insured by Federal Deposit Insurance
Corporation or Federal Savings and Loan Insurance Corporation;

(6) Investment agreements, including guaranteed investment
contracts;

(7)  Commercial paper rated, at the time of purchase, "Prime-1" by
Moody’s and "A-1" or better by S&P;

(8) Bonds or notes issued by any state or municipality which are
rated by Moody’s and S&P in one of the two highest rating categories
assigned by such agencies;

(9)  Federal funds or bankers acceptances with a maximum term of
one year of any bank which has an unsecured, uninsured and unguaranteed
obligation rating of "Prime-1" or "A3" or better by Moody’s and "A-1" or
"A" or better by S&P;

(10) Repurchase agreements, the maturity of which are 30 days or
less, entered into with (1) a Qualified Bank or (2) a government bond dealer
reporting to, trading with, and recognized as a primary dealer by the Federal
Reserve Bank of New York and which is a member of the Security Investors
Protection Corporation ("SIPC"); such repurchase agreement must be
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continuously and fully secured by first perfected security interests in
obligations of the type described in clause (1) or (2) above which have a fair
market value, exclusive of accrued interest, at least equal to 103% of the
amount invested in the repurchase agreement and which are held by the
Depository Bank or its agent or, in the case of book-entry securities, are
registered in the name of the Depository Bank as pledgee and are free and
clear of any adverse claims, must be valued weekly and marked-to-market at
current market price, plus accrued interest, and must be a legal investment
under the laws of the State; and

(11) State pooled investment funds.

"Registered Owner," "Noteholder,” "Bondholder,"” "Holder" or any similar
term 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 Notes
Registrar, or both.

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

"Secretary" means the Secretary of the Governing Body of the Issuer.

"Series 1994 Bonds" means the not more than $268,500 in aggregate principal
amount of Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), of the Issuer, authorized herein.

"Series 1994 Bonds Reserve Account" means the Series 1994 Bonds Reserve
Account established in the Series 1994 Bonds Sinking Fund pursuant to Section 5.02 hereof.

"Series 1994 Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
Series 1994 Bonds in the then current or any succeeding year.

: "Series 1994 Bonds Sinking Fund" means the Series 1994 Bonds Sinking Fund
established by Section 5.02 hereof.

"SRF Program" means the State’s Water Pollution 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 from the State.
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"SRF Regulations" means the regulations set forth in Title 47, Series 31 of the
West Virginia Code of State Regulations.

"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 any or all
of the Notes or the sale of the Series 1994 Bonds, as the case may be; provided, that any
matter intended by this Resolution to be included in the Supplemental Resolution with
respect to the Notes or the Series 1994 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 the Bond
Legislation to be set aside and held for the payment of or security for the Series 1994 Bonds
(including, without limitation, the Prior Bonds) or any other obligations of the Issuer,
including, without limitation, the Depreciation Reserve and the Reserve Accounts, the
proceeds of which Bonds or other obligations are to be used to pay Costs of the Project.

"System" means the complete public combined waterworks and sewerage
system of the Issuer, including all waterworks and 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 System; and shall also include any and all
additions, extensions, improvements, properties or other facilities at any time acquired or
constructed for the System.

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

"Trustee" means the banking institution designated as trustee for the
Noteholders under the Indenture, if any, its successors and assigns.

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 11

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of $1,158,500, 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 Notes and the Series 1994 Bonds hereby authorized shall be
applied as provided in the Indenture, if any, and Article VI hereof, respectively.

The Issuer has received bids or entered into contracts for the acquisition and
construction of the Project, compatible with the financing plan submitted to the SRF
Program.
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ARTICLE III

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 1994 Bonds, funding a reserve account for the Series 1994 Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 1994 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 1994 Bonds of the Issuer, in an aggregate principal amount of not more
than $268,500. The Series 1994 Bonds shall be issued as a single bond, designated as
"Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia
SRF Program)," and shall have such terms as set forth hereinafter and in the Supplemental
Resolution. The Series 1994 Bonds shall be issued contemporaneously with or prior to
issuance of the grant anticipation notes, if any. The proceeds of the Series 1994 Bonds
remaining after funding of the Series 1994 Bonds Reserve Account (if funded from Bond
proceeds) and capitalization of interest, if any, shall be deposited in or credited to the Bond
Construction Trust Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 1994 Bonds shall bear interest
at such rate or rates, not exceeding the then legal maximum, payable quarterly on such
dates; shall mature on such dates and in such amounts; and shall be redeemable, in whole
or in part, all as the Issuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Loan Agreement. The Series 1994 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 1994 Bonds shall be paid by check or draft
of the Paying Agent mailed to the registered owner thereof at the address as it appears on
the books of the Bond Registrar, or by such other method as shall be mutually agreeable so
long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 1994
Bonds shall be issued in the form of a single bond, fully registered to the Authority, with
a record of advances and a debt service schedule attached, representing the aggregate
principal amount of the Series 1994 Bonds, and shall mature in principal installments, all
as provided in the Supplemental Resolution. The Series 1994 Bonds shall be exchangeable
at the option and expense of the Holder for another fully registered Bond or Bonds of the
same series in aggregate principal amount equal to the amount of said Bonds then
Outstanding and being exchanged, with principal installments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form and
in denominations as determined by a Supplemental Resolution. The Bonds shall be dated
as of the date specified in a Supplemental Resolution and shall bear interest from such date.

Section 3.03. Execution of Bonds. The Series 1994 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 1994 Bonds shall cease to be such
officer of the Issuer before the Series 1994 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 1994 Bond may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shall hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 1994 Bond
shall be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the forms set forth in Section 3.10 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 1994 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 1994 Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting
the Series 1994 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 shall further
be conclusively deemed to have agreed that said Bonds shall be incontestable in the hands
of a bona fide holder for value.

So long as the Series 1994 Bonds remain outstanding, the Issuer, through the
Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of such 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
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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 Bonds or transferring the
registered Bonds are exercised, Bonds shall be delivered in accordance with the provisions
of this Bond Legislation. All Bonds surrendered in any such exchanges or transfers shall
forthwith be cancelled by the Bond Registrar. For every such exchange or transfer of
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange
or transfer of Bonds during the period commencing on the 15th day of the month next
preceding an interest payment date on the 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
Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 1994 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 and amounts, if any, in the Series 1994 Bonds Reserve Account. No holder or
holders of the Series 1994 Bonds shall ever have the right to compel the exercise of the

taxing power of the Issuer to pay the Series 1994 Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with
respect to Prior Bonds. The payment of the debt service of all the Series 1994 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
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of and interest on and other payments for the Prior Bonds and the Series 1994 Bonds and
to make the payments into the Series 1994 Bonds Sinking Fund, the Reserve Accounts and
the Depreciation Reserve as hereinafter set forth are hereby irrevocably pledged to the
payment of the principal of and interest on the Prior Bonds and the Series 1994 Bonds as

the same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver
the Series 1994 Bonds to the Bond Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 1994 Bonds to the original purchasers upon receipt of the
documents set forth below:

A.  If other than the Authority, a list of the names in which the
Series 1994 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 1994 Bonds to the original purchasers; and

C.  The unqualified approving opinion of bond counsel on the
Series 1994 Bonds.

Section 3.10. Form of Bonds. The text of the Series 1994 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)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1994
(WEST VIRGINIA SRF PROGRAM)

No. R- $

KNOW ALL MEN BY THESE PRESENTS: That COWEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Webster County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the West Virginia Water Development Authority (the "Authority") or registered assigns
the sum of DOLLARS ($ ), or
such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the "Record of Advances" attached as Exhibit A hereto and
incorporated herein by reference, in quarterly installments on 1,
1, 1 and 1 of each year, as set forth
on the "Schedule of Annual Debt Service" attached as Exhibit B hereto and incorporated
herein by reference with interest on each installment at the rate per annum set forth on said
Exhibit B.

The interest on such advances shall run from the Completion Date (as defined
in the hereinafter described Bond Legislation), and such interest shall be payable quarterly
on 1, 1, 1and 1
of each year. Principal installments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the
West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying
Agent"). The 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 Valley Bank,
National Association, Charleston, West Virginia, as registrar (the "Registrar"), on the
15th day of the month next preceding an interest payment date, or by such other method as
shall be mutually agreeable so long as the Authority is the registered owner hereof.

This Bond may 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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
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among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, dated , 199 .

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the sewerage portion of the existing
public combined waterworks and sewerage facilities of the Issuer (the "Project"); (ii) [to pay
interest on the Bonds of this Series (the "Bonds") during the construction of the Project and
for not more than 6 months thereafter; (iii) to fund a reserve account for the Bonds; and
(iv)] to pay certain costs of issuance hereof and related costs. The existing public combined
waterworks and 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 20, Article 51
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and a Bond and
Notes Resolution duly adopted by the Issuer on , 1994, and a
Supplemental Resolution duly adopted by the Issuer on , 1994 (collectively,
the "Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S COMBINED WATERWORKS AND SEWAGE
SYSTEM REVENUE BOND, SERIES A, DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000, AND THE ISSUER’S
COMBINED WATER AND SEWER REVENUE BOND, SERIES 1978, DATED
MAY 23, 1980, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$150,000 (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1994 Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute 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 said special fund provided
from the Net Revenues, the moneys in the Series 1994 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
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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 150% 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 prior to or on a parity
with the Bonds, including the Prior Bonds, so long as the Prior Bonds are outstanding, and
thereafter, 115% of such amount; provided however, that when the Prior Bonds are no
longer outstanding and so long as there exists in the Series 1994 Bonds Reserve Account
an amount at least equal to 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
reserve accounts established for any other obligations outstanding prior to or on a parity
with the 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 Registrar by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all
other obligations of the Issuer, does not exceed any limit prescribed by the Constitution or
statutes of the State of West Virginia and that a sufficient amount of the revenues of the
System has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest on this Bond.
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All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.

IN WITNESS WHEREOF, COWEN 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 , 199 .
[SEAL]
Chairman
ATTEST:
Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 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: , 1994,

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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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 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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Loan Agreement. The Series 1994 Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "Exhibit A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer attest the same, and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed.

Section 3.11. Sale of Bonds; Approval and Ratification of Execution of

Section 3.12. "Amended Schedule A" Filing. Within 60 days following
the Completion Date, the Issuer will file with the Authority a schedule in substantially the
form of the "Amended Schedule A" to the Loan Agreement, setting forth the actual costs
of the Project and sources of funds therefor.

26.



ARTICLE IV

INTERIM CONSTRUCTION FINANCING

Section 4.01. Authorization and General Terms. In order to pay certain Costs
of the Project pending receipt of the Grant Receipts or issuance of the Series 1994 Bonds,
the Issuer may issue and sell its Notes in an aggregate principal amount not to exceed
$250,000. The Notes may be in the form of bond anticipation notes, grant anticipation
notes and/or as evidence of a line of credit from a commercial bank or other lender, or any
combination of the foregoing, at the discretion of the Issuer, and as shall be set forth in one
or more resolutions supplemental hereto. 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 Indenture and/or

supplemental resolution, as applicable.

Section 4.02. Terms of and Security for Notes; Trust Indenture. The
Notes, if issued, shall be issued in fully registered form, in the denominations, with such
terms and secured in the manner set forth in the Indenture, if applicable (which Indenture
in the form to be executed and delivered by the Issuer shall be approved by a supplemental
resolution), or one or more supplemental resolutions, if no Indenture is used.

Section 4.03. Notes are Special Obligations. The Notes shall be special
obligations of the Issuer payable as to principal and interest solely from proceeds of the
Series 1994 Bonds or the Net Revenues (if issued in the form of bond anticipation notes)
or the Grant Receipts, the Surplus Revenues and letter of credit proceeds (if issued in the
form of grant anticipation notes) and from other sources described in the Indenture and/or
such supplemental resolution or resolutions. The Notes do not and shall not constitute an
indebtedness of the Issuer within the meaning of any constitutional or statutory provisions.
The general funds of the Issuer are not liable, and neither the full faith and credit nor the
taxing power, if any, of the Issuer is pledged for the payment of the Notes. The Holders
of the Notes shall never have the right to compel the forfeiture of any property of the
Issuer. The Notes shall not be a debt of the Issuer, nor a legal or equitable pledge, charge,
lien or encumbrance upon any property of the Issuer or upon any of its income, receipts or
revenues except as set forth in the Indenture and/or the Supplemental Resolution.

Section 4.04. Letters of Credit. As additional security for any Notes,
the Issuer may obtain a letter or letters of credit from a bank or banks, pursuant to which
such bank or banks would agree to pay to the Trustee, upon presentation by the Trustee of
certain certificates, the sum or sums set forth therein but not to exceed $250,000 in the
aggregate. In the event of a draw under any such letter of credit, the Issuer shall issue its
refunding notes to the bank issuing such letter of credit. Any such letter or letters of credit
shall be authorized and shall have such terms as shall be set forth in a resolution
supplemental hereto.
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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 created and established (or continued
if previously created and established by the Prior Resolutions) with and shall be held by the
Depository Bank separate and apart from all other funds or accounts of the Depository Bank
and from each other:

(1) Revemue Fund (created and established by the Prior
Resolutions);

(2)  Prior Bonds Reserve Account (created and established by
the Prior Resolutions);

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

(49) Rebate Fund; and
(5) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.

The following special funds or accounts are hereby created and established with the
Commission:

(1)  Series 1994 Bonds Sinking Fund;

(a) Within the Series 1994 Bonds Sinking Fund, the
Series 1994 Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund. The Revenue Fund shall constitute a trust fund for the purposes provided
in this Bond Legislation and the Prior Resolutions and shall be kept separate and distinct
from all other funds of the Issuer and the Depository Bank and used only for the purposes
and in the manner provided herein and in the Prior Resolutions.

(1)  The Issuer shall first each month pay from the moneys in the
Revenue Fund all current Operating Expenses.
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(2)  The Issuer shall next, (i) on the first day of each month, transfer
from the Revenue Fund and pay to the National Finance Office designated in
the Prior Bonds the amounts required by the Prior Resolutions to pay principal
of and interest on the Prior Bonds, (ii) simultaneously with the transfer set
forth in subsection 5.03A(2)(i), on the first day of each month, commencing
4 months prior to the first date of payment of interest on the Series 1994
Bonds for which interest has not been capitalized or as required in the Loan
Agreement, apportion and set apart out of the Revenue Fund and remit to the
Commission, for deposit in the Series 1994 Bonds Sinking Fund, a sum equal
to 1/3rd of the amount of interest which will become due on said Series 1994
Bonds on the next ensuing quarterly interest payment date; provided that, in
the event the period to elapse between the date of such initial deposit in the
Series 1994 Bonds Sinking Fund and the next quarterly interest payment date
is less than 4 months, then such monthly payments shall be increased
proportionately to provide, one month prior to the next quarterly interest
payment date, the required amount of interest coming due on such date, and
(iii) simultaneously with the transfers set forth in subsections 5.03A(2)(i) and
(ii), on the first day of each month, commencing 4 months prior to the first
date of payment of principal on the Series 1994 Bonds, apportion and set apart
out of the Revenue Fund and remit to the Commission for deposit in the
Series 1994 Bonds Sinking Fund, a sum equal to 1/3rd of the amount of
principal which will mature and become due on said Series 1994 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 1994
Bonds Sinking Fund and the next quarterly principal payment date is less than
4 months, then such monthly payments shall be increased proportionately to
provide, one month prior to the next quarterly principal payment date, the
required amount of principal coming due on such date.

(3)  The Issuer shall next, (i) on the first day of each month, transfer
from the Revenue Fund and pay to the Depository Bank the amounts required
by the Prior Resolutions to be deposited in the Prior Bonds Reserve Account,
and (ii) simultaneously, with the transfer set forth in subsection 5.03A(3)(i),
on the first day of each month, commencing 3 months prior to the first date
of payment of principal of the Series 1994 Bonds, if not fully funded upon
issuance of the Series 1994 Bonds, apportion and set apart out of the Revenue
Fund and remit to the Commission for deposit in the Series 1994 Bonds
Reserve Account, an amount equal to 1/120 of the Series 1994 Bonds Reserve
Requirement; provided, that no further payments shall be made into the
Series 1994 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 1994 Bonds Reserve Requirement.

4) Thereafter, from the moneys remaining in the Revenue Fund,
the Issuer shall next, on the first day of each month, transfer from the
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Revenue Fund and deposit in the Depreciation Reserve, a sum equalto 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 Issuer or of the Depository Bank and shall
be invested and reinvested in accordance with the Prior Resolutions and
Article VIII hereof. Withdrawals and disbursements may be made from the
Depreciation Reserve for replacements, emergency repairs, improvements or
extensions to the System and as permitted under the Prior Resolutions;
provided, that any deficiencies in the Prior Bonds Reserve Account and the
Series 1994 Bonds Reserve Account [except to the extent such deficiency
exists because the required payments into such accounts have not, as of the
date of determination of a deficiency, funded such accounts to the maximurm
extent required hereof] shall be promptly eliminated with moneys from the
Depreciation Reserve.

(5)  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 instaliments of
the Bonds on a parity basis and pro rata, or for any lawful purpose.

If on any monthly payment date the revenues of the System are
insufficient to make the required deposits in any of the funds and accounts as
hereinabove provided, the deficiency shall be made up on the next ensuing
payment dates by payments in addition to the payments which are otherwise
required to be made into the funds and accounts on such ensuing 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 Prior Resolutions, and the Net Revenues
shall be applied to such deficiencies before being applied to any other
payments hereunder.

Moneys in the Series 1994 Bonds Sinking Fund shall be used only for
the purposes of paying principal of and interest on the Series 1994 Bonds as
the same shall become due. Moneys in the Series 1994 Bonds Reserve
Account shall be used only for the purpose of paying principal of and interest
on the Series 1994 Bonds, as the same shall come due, when other moneys in
the Series 1994 Bonds Sinking Fund are insufficient therefor, and for no other
purpose, except for transfers to the Rebate Fund permitted hereunder.

Except to the extent transferred to the Rebate Fund at the request of the
Issuer, all investment earnings on moneys in the Series 1994 Bonds Sinking
Fund and the Series 1994 Bonds Reserve Account shall be returned, not less
than once each year, by the Commission to the Issuer, and such amounts shall,
during construction of the Project, be deposited in the Bond Construction
Trust Fund, and following completion of construction of the Project, shall be
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deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payments due on the Series 1994 Bonds, and then to the next ensuing
principal payments due thereon.

Except with respect to transfers to the Rebate Fund permitted
hereunder, any withdrawals from the Series 1994 Bonds Reserve Account
which result in a reduction in the balance of the Series 1994 Bonds Reserve
Account to below the Series 1994 Bonds Reserve Requirement shall be
subsequently restored from the first Net Revenues available after all required
payments of principal of and interest on the Prior Bonds and all required
payments to the Prior Bonds Reserve Account and the Series 1994 Bonds
Sinking Fund have been made in full.

As and when additional Bonds ranking on a parity with the Bonds are
issued, provision shall be made for additional payments into the respective
sinking fund sufficient to pay the interest on such additional parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance in the
appropriate reserve account in an amount equal to the maximum amount of
principal and interest which will become due in any year for account of the
Bonds of such series, including such additional Bonds.

The Issuer shall not be required to make any further payments into the
Series 1994 Bonds Sinking Fund or into the Series 1994 Bonds Reserve
Account therein when the aggregate amount of funds in said Sinking Fund and
Reserve Account are at least equal to the aggregate principal amount of the
Series 1994 Bonds issued pursuant to this Bond Legislation then Outstanding
and all interest to accrue until the maturity thereof.

Principal and interest payments, and any payments made for the purpose
of funding a deficiency in any Reserve Account, shall be made on a parity
basis and pro rata, with respect to the Prior Bonds and the Series 1994 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 1994 Bonds Sinking Fund created hereunder, and
all amounts required for said Sinking Fund shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided
herein.

Moneys in the Series 1994 Bonds Reserve Account shall be invested and
reinvested by the Commission in accordance with Section 8.01 hereof.

Except with respect to transfers to the Rebate Fund permitted

hereunder, the Series 1994 Bonds Sinking Fund, including the Series 1994
Bonds Reserve Account therein, shall be used solely and only for, and are
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hereby pledged for, the purpose of servicing the Series 1994 Bonds and any
additional Bonds ranking on a parity therewith that may be issued and
Outstanding under the conditions and restrictions hereinafter set forth,

B.  The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission its
required interest, principal and reserve payments, and all such payments shall be remitted
to the Commission with appropriate instructions as to the custody, use and application
thereof consistent with the provisions of this Bond Legislation and the Prior Resolutions.
All remittances made by the Issuer to the Commission shall clearly identify the fund or
account into which each amount is to be deposited.

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

D.  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 Bark, as the case may be, shall require, such
additional sums as shall be necessary to pay the Depository Bank’s charges and the Paying
Agent fees then due. The Issuer shall also remit from the Revenue Fund to the Authority,
on such dates as the Authority shall require, the Issuer’s allocable share of reasonable
administrative expenses, if any, incurred by the Authority with respect to the SRF Program.

E.  The moneys in excess of the sum insured by the maximum amounts
insured by FDIC in the Revenue Fund, the Prior Bonds Reserve Account, the Depreciation
Reserve and the Rebate Fund shall at all times be secured, to the full extent thereof in
excess of such insured sum, by Qualified Investments as shall be eligible as security for
deposits of state and municipal funds under the laws of the State.

F.  The Gross Revenues of the System shall only be used for purposes of
the System.

G.  All Tap Fees shall be deposited by the Issuer, as received, in the Bond
Construction Trust Fund, and following the Completion Date, shall be deposited in the
Revenue Fund and may be used for any lawful purpose of the System, provided that, in the
event Notes are issued, Tap Fees may, with the written consent of the Authority be

deposited otherwise.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the moneys received from the sale of the Series 1994 Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 1994 Bonds, there shall first be
deposited with the Commission in the Series 1994 Bonds Sinking Fund, the amount, if any,
specified in the Supplemental Resolution as capitalized interest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 1994 Bonds for the
period commencing on the date of issuance of the Series 1994 Bonds and ending 6 months
after the estimated date of completion of construction of the Project. '

B. Next, from the proceeds of the Series 1994 Bonds, there shall be
deposited with the Commission in the Series 1994 Bonds Reserve Account, the sum, if any,
set forth in the Supplemental Resolution for funding of the Series 1994 Bonds Reserve

Account.

C. Next, from the proceeds of the Series 1994 Bonds, there shall first be
credited to the Bond Construction Trust Fund and then paid, any and all borrowings by the
Issuer made for the purpose of temporarily financing a portion of the Costs of the Project,
including interest accrued thereon to the date of such payment, not otherwise paid from
funds of the Issuer.

D. The remaining advances of moneys derived from the sale of the
Series 1994 Bonds shall be deposited with the Depository Bank in the Bond Construction
Trust Fund and applied solely to payment of Costs of the Project in the manner set forth in
Section 6.02.

E. The Depository Bank shall act as a trustee and fiduciary for the
Bondholder with respect to the Bond Construction Trust Fund and shall comply with all
requirements with respect to the disposition of the Bond Construction Trust Fund set forth
in the Bond Legislation. Except with respect to any transfers to the Rebate Fund permitted
hereunder, moneys in the Bond Construction Trust Fund shall be used solely to pay Costs
of the Project and until so transferred or expended, are hereby pledged as additional security
for the Series 1994 Bonds. In the event that Notes are issued, the disposition of funds in
the Bonds Construction Trust Fund may be modified from that set forth herein, with the
written consent of the Authority and the DEP.

Section 6.02. Disbursements From the Bond Construction Trust Fund.

On or before the Closing Date, the Issuer shall have delivered to the Authority a report
listing the specific purposes for which the proceeds of the Series 1994 Bonds will be
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expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Unless the Authority and the DEP agree otherwise, payments for
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Bond
Construction Trust Fund shall be made only after submission to, and approval from, the
Authority and the DEP of the following:

(1)  acompleted and signed "Payment Requisition Form," a form of
which is attached to the Loan Agreement as Exhibit C, and

(2) acertificate, signed by an Authorized Officer and the Consulting
Engineers, stating:

(A) That none of the items for which the payment is
proposed to be made has formed the basis for any disbursement
theretofore made;

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

(C)  That each of such costs has been otherwise properly
incurred; and

(D) That payment for each of the items proposed is then
due and owing.

In case any contract provides for the retention of a portion of the contract
price, the Depository Bank shall disburse from the Bond Construction Trust Fund only the
net amount remaining after deduction of any such portion. All payments made from the
Bond Construction Trust Fund shall be presumed by the Depository Bank to be made for
the purposes set forth in said certificate, and the Depository Bank shall not be required to
monitor the application of disbursements from the Bond Construction Trust Fund. The
Consulting Engineers shall from time to time file with the Depository Bank written
statements advising the Depository Bank of its then authorized representative.

Pending such application, moneys in the Bond Construction Trust Fund,
including any accounts therein, shall be invested and reinvested in Qualified Investments at
the written direction of the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the 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 Bonds as hereinafter provided in this Article VII. All such
covenants, agreements and provisions shall be irrevocable, except as provided herein, as

long as any of said Bonds or the interest thereon is Outstanding and unpaid.

Until the payment in full of the principal of and interest on the Notes when
due, and to the extent they do not materially adversely affect Bondholders, the covenants,
agreements and provisions contained in this Bond Legislation shall, where applicable, also
inure to the benefit of the Holders of the Notes and the Trustee therefor and constitute valid
and legally binding covenants of the Issuer, enforceable in any court of competent
jurisdiction by the Trustee or any Holder or Holders of said Notes as prescribed in the
Indenture; provided, that Section 7.09 shall not be applied to the Grant Anticipation Notes
or any line of credit evidenced by such Grant Anticipation Notes.

Section 7.02. Bonds and Notes not to be Indebtedness of the Issuer.
Neither the Series 1994 Bonds nor the Notes shall be or constitute an indebtedness of the
Issuer within the meaning of any constitutional, statutory or charter limitation of
indebtedness, but shall be payable solely from the funds pledged for such payment by this
Bond Legislation. No Holder or Holders of the Series 1994 Bonds or Notes, shall ever
have the right to compel the exercise of the taxing power of the Issuer to pay said Bonds

or Notes or the interest thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions
with respect to Prior Bonds. The payment of the debt service of the Series 1994 Bonds
issued hereunder shall be secured forthwith equally and ratably by a first lien on the Net
Revenues derived from the operation of the System, on a parity with the lien on said Net
Revenues in favor of the Holders of the Prior Bonds. The Revenues derived from the
System, in an amount sufficient to pay the principal of and interest on the Prior Bonds and
the Series 1994 Bonds and to make the payments into the Series 1994 Bonds Sinking Fund,
the Reserve Accounts, and all other payments provided for in the Bond Legislation and the
Prior Resolutions, are hereby irrevocably pledged, in the manner provided herein, to the
payment of the principal of and interest on the Prior Bonds and the Series 1994 Bonds as
the same become due, and for the other purposes provided in the Bond Legislation and the
Prior Resolutions.
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Section 7.04. Initial Schedule of Rates and Charges. The initial schedule
of rates and charges for the services and facilities of the System shall be as set forth and
approved and described in the Order of the Public Service Commission of West Virginia
entered September 28, 1993 (Case No. 93-0591-PSD-CN), and such rates are hereby

adopted.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, lease, mortgage, pledge, or otherwise encumber, or
in any manner dispose of, or otherwise alienate, the System, or any part thereof, except as
provided in the Prior Resolutions and with the written consent of the Authority and the
DEP.

Additionally, so long as the Series 1994 Bonds are outstanding and except as
otherwise required by law or with the written consent of the Authority and the DEP, the
System may not be sold, mortgaged, leased or otherwise disposed of, except as a whole,
or substantially as a whole, and only if the net proceeds to be realized shall be sufficient to
pay fully all the Series 1994 Bonds, including the Prior Bonds, and the Notes, if any,
Outstanding, or to effectively defease this Bond Legislation in accordance with Article X
hereof and, if entered into and not previously defeased, the Indenture in accordance with
Section 8.01 thereof. The proceeds from any such sale, mortgage, lease or other disposition
of the System shall, with respect to the Series 1994 Bonds, immediately be remitted to the
Commission for deposit in the Series 1994 Bonds Sinking Fund, and, with the written
permission of the Authority, or in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal at
maturity of and interest on the Series 1994 Bonds. Any balance remaining after the
payment of all the Series 1994 Bonds and interest thereon shall be remitted to the Issuer by
the Commission unless necessary for the payment of other obligations of the Issuer payable
out of the revenues of the System. With respect to the Notes, such proceeds in an amount
sufficient to pay the Notes in full shall be applied to the payment of the Notes, either at
maturity or, if allowable under the Supplemental Resolution and/or the Indenture, prior

thereto.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part
of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution,
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 Depreciation Reserve. If the amount
to be received from such sale, lease or other disposition of said property, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
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dispositions of such properties, shall be in excess of $10,000 but not in excess of $50,000,
the Issuer shall first, determine upon consultation with the Consulting Engineers that such
property comprising a part of the System is no longer necessary, useful or profitable in the
operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public bidding. The proceeds
derived from any such sale, lease or other disposition of such property, aggregating during
such Fiscal Year in excess of $10,000 and not in excess of $50,000, shall with the written
consent of the holders of the Prior Bonds and the Authority, be applied only to the purchase
of the Prior Bonds and the Series 1994 Bonds of the last maturities then Outstanding at
prices not greater than the par value thereof plus 3% of such par value or otherwise.
Application of such proceeds as provided above shall not reduce the amounts required to
be paid into the funds and accounts set forth in other provisions of this Bond Legislation and
the Prior Resolutions. No sale, lease or other disposition of the properties of the System
shall be made by the Issuer if the proceeds to be derived therefrom, together with all other
amounts received during the same Fiscal Year for such sales, leases, or other dispositions
of such properties, shall be in excess of $50,000 and insufficient to pay all Bonds then
Outstanding without the prior approval and consent in writing of the Holders, or their duly
authorized representatives, of over 50% in amount of the Bonds then Outstanding and the
Consulting Engineers. The Issuer shall prepare the form of such approval and consent for
execution by the then Holders of the Bonds for the disposition of the proceeds of the sale,
lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. Except as provided in this Section 7.06, the
Issuer shall not issue any obligations whatsoever with a lien on or otherwise payable from
any source of payment pledged originally to any or all of the Notes issued under the
Indenture and/or supplemental resolution prior to or on a parity with the lien on behalf of
such Notes until such Notes have been defeased in accordance with the provisions of the
Indenture (if an Indenture is used) and the Bond Legislation; and, so long as the Series 1994
Bonds are Outstanding, the Issuer shall not issue any other obligations whatsoever payable
from any or all of 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 1994 Bonds.
All obligations issued by the Issuer after the issuance of the Series 1994 Bonds and payable
from any or all of the revenues of the System, except such additional parity Bonds, shall
contain an express statement that such obligations are junior and subordinate, as to lien on
and source of and security for payment from such revenues and in all other respects, to the
Series 1994 Bonds; provided, that no such subordinate obligations shall be issued unless all
payments required to be made into the Series 1994 Bonds Sinking Fund, the Reserve
Accounts and the Depreciation Reserve at the time of the issuance of such subordinate
obligations have been made and are current.

Except as provided above, the Issuer shall not create, or cause or permit to be

created, any debt, lien, pledge, assignment, encumbrance or any other charge having
priority over or being on a parity with the lien of the Series 1994 Bonds, and the interest
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thereon, upon any or all of the income and revenues of the System pledged for payment of
the Series 1994 Bonds and the interest thereon in this Bond Legislation, or upon the System
or any part thereof.

The Issuer shall give the Authority and the DEP prior written notice of its
issuance of any other obligations to be used for the 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.

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 Resolutions shall
be applicable. In addition, no Parity Bonds, payable out of any or all of the revenues of
the System, shall be issued after the issuance of the Series 1994 Bonds pursuant to this Bond
Legislation, except under the conditions and in the manner herein provided (unless less
restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 1994 Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of extensions and improvements to the System or
refunding the Series 1994 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 written statement by the Independent Certified
Public Accountants, based upon the necessary investigation and certification by the
Consulting Engineers, reciting the conclusion that the Net Revenues actually derived,
subject to the adjustments hereinafter provided for, from the System during any 12
consecutive months, within the 18 months immediately preceding the date of the actual
issuance of such Parity Bonds, plus the estimated average increased annual Net Revenues
to be received in each of the 3 succeeding years after the completion of the improvements
to be financed by such Parity Bonds, shall, so long as any of the Prior Bonds are
Outstanding, not be less than 150%, and thereafter, 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, including, without limitation,
the Prior Bonds;

(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.
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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 a certificate
of the Consulting Engineers, which shall be filed in the office of the Secretary prior to the
issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Consulting
Engineers and the said Independent Certified Public Accountants, as stated in a certificate
jointly made and signed by the Consulting Engineers and said Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted
by the Issuer, the period for appeal of which has expired prior to issuance of such Parity
Bonds.

The Issuer covenants that not later than one day following the delivery of such
Parity Bonds, the Issuer shall have entered into written contracts for the immediate
acquisition or construction of such extensions or improvements, if any, to the System that
are to be financed by such Parity Bonds.

The term "Parity Bonds” as used in this section shall be deemed to mean
additional Bonds issued under the provisions and within the limitations of this section and
the Prior Resolutions, payable from the Net Revenues of the System on a parity with the
Bonds, and all covenants and other provisions of this Bond Legislation (except as to details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holders of the Bonds and the Holders of any Parity Bonds subsequently
issued from time to time within the limitations of and in compliance with this section and
the Prior Resolutions. Bonds issued on a parity, regardless of the time or times of their
issuance, shall rank equally with respect to their lien on the Net Revenues of the System and
their source of and security for payment from said Net 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 Bond Legislation.

All Parity Bonds shall mature on the day of the years of maturities, and the
semiannual interest thereon shall be payable on the days of each year, specified in a
Supplemental Resolution.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to
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the prior and superior liens of the 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
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 and the Prior
Resolutions with respect to the Bonds then Outstanding, and any other payments provided
for in this Bond Legislation and the Prior Resolutions, 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 and the
Prior Resolutions.

The Issuer may issue additional Parity Bonds without compliance with any
other conditions for the purpose of refunding prior to maturity any series of the Bonds or
portion thereof, provided that the annual debt service required on account of the refunding
Bonds and the Bonds which are not refunded shall not be greater in any year in which the
Bonds not refunded and the refunding Bonds are to be Qutstanding than the annual debt
service required in such year if the Bonds to be refunded were not so refunded.

Section 7.08. Books; Records and Facilities. The Issuer shall keep
complete and accurate records of the cost of acquiring the Project site and the costs of
acquiring, constructing and installing the Project. The Issuer shall permit the Authority and
the DEP, or 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 DEP such
documents and information as they may reasonably require in connection with the
acquisition, construction and installation of the Project, the operation and maintenance of
the System and the administration of the loan or any grants or other sources of financing
for the Project.

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

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
correct entries shall be made of all transactions relating to the System, and any Holder of
a Bond or Bonds or of a Note or Notes issued pursuant to this Bond Legislation and/or the
Indenture or the Trustee shall have the right at all reasonable times to inspect the System
and all parts thereof and all records, accounts and data of the Issuer relating thereto.
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The accounting system for the 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 prescribe and institute the manner by which
subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the
Governing Body shall direct.

The Issuer shall file with the Consulting Engineers, the Trustee, the DEP and
the Authority, or any other original purchaser of the Series 1994 Bonds, and shall mail in
each year to any Holder or Holders of the Series 1994 Bonds or Notes, as the case may be,
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 Indenture with
respect to said Bonds, the Prior Bonds or Notes, as the case may be, and the
status of all said funds and accounts.

(C) The amount of the Prior Bonds, the Bonds, Notes or other
obligations outstanding.

The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants and shall
mail upon request, and make available generally, the report of said Independent Certified
Public Accountants, or a summary thereof, to any Holder or Holders of the Series 1994
Bonds or Notes, as the case may be, and shall submit said report to the Trustee, the DEP
and the Authority, or any other original purchaser of the Series 1994 Bonds. Such audit
report submitted to the Authority and the DEP shall include a statement that the Issuer is
in compliance with the terms and provisions of the Loan Agreement and this Bond
Legislation and that the revenues of the System are adequate to meet the Issuer’s operation
and maintenance expenses and debt service requirements.

The Issuer shall provide the DEP with all appropriate documentation to comply
with any special conditions established by federal and/or state regulations as set forth in
Exhibit E of the Loan Agreement or as promulgated from time to time.

The Issuer shall permit the Authority or the DEP, or their agents and

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

Section 7.09. Rates. Equitable rates or charges for the use of and service
rendered by the System have been established all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule
of rates and charges shall at all times be adequate to produce Gross Revenues from said
System sufficient to pay Operating Expenses and to make the prescribed payments into the
funds created hereunder and under the Prior Resolutions. 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 reasonable expenses of operation, repair
and maintenance of the System and (ii) to leave a balance each year equal to at least 150%
of the maximum amount required in any year for payment of principal of and interest on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior
to or on a parity with the Bonds, including the Prior Bonds, so long as the Prior Bonds are
Outstanding, and thereafter 115% of such amount; provided that, in the event that the Prior
Bonds are no longer Outstanding and an amount equal to or in excess of the Series 1994
Bonds Reserve Requirement is on deposit in the Series 1994 Bonds Reserve Account and
any reserve accounts for obligations prior to or on a parity with the Series 1994 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
on the Series 1994 Bonds and all other obligations secured by a lien on or payable from
such revenues prior to or on a parity with the Series 1994 Bonds. In any event, the Issuer
shall not reduce the rates or charges for services set forth in the rate ordinance described
in Section 7.04.

Section 7.10. Operating Budget; Audit and Monthly Financial Report.
The Issuer shall annually, at least 45 days preceding the beginning of each Fiscal Year,
prepare and adopt by resolution a detailed, balanced budget of the estimated revenues and
expenditures for operation and maintenance of the System during the succeeding Fiscal
Year. No expenditures for the operation and maintenance of the System shall be made in
any Fiscal Year in excess of the amounts provided therefor in such budget without a written
finding and recommendation by the Consulting Engineers, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of 10%
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of the amount of such budget shall be made except upon the further certificate of the
Consulting Engineers that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the Trustee,
the DEP and the Authority and to any Holder of any Bonds or Notes, 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 Trustee, the DEP and the Authority and 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.

In addition, the Issuer shall annually cause the records of the System to be
audited by an Independent Certified Public Accountant, the report of which audit shall be
submitted to the Authority and which audit report shall include a statement that the Issuer
is in compliance with the terms and provisions of this Bond Legislation and the Loan
Agreement and that the revenues of the System are adequate to meet the Issuer’s operation
and maintenance expenses and debt service requirements.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for 2 years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report," a form of which is attached
to the Loan Agreement as Exhibit B, and forward a copy of such report to the Authority
by the 10th day of each month.

Section 7.11. Engineering Services and Operating Personnel. The Issuer
shall provide and maintain competent and adequate resident engineering services satisfactory
to the Authority and the DEP covering the supervision and inspection of the development
and construction of the Project and bearing the responsibility of assuring that construction
conforms to the plans, specifications and designs prepared by the Consulting Engineers,
which have been approved by all necessary governmental bodies. Such resident engineer
shall certify to the Authority, the DEP and the Issuer at the completion of construction that
construction of the Project is in accordance with the approved plans, specifications and
designs, or amendments thereto, approved by all necessary governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Built
Plans, as defined in the SRF Regulations, to it within 60 days of the completion of the
Project. The Issuer shall notify the DEP in writing of such receipt. The Issuer shall submit
a "Performance Certificate,” a form of which is attached to the Loan Agreement 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 to submit the final Operation
and Maintenance Manual, as defined in the SRF Regulations, to the DEP when the Project
is 90% completed.
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The Issuer agrees that qualified operating personnel properly certified by the
State will be employed before the Project is 25 % complete and agrees that it will retain such
a certified operator(s) to operate the 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.

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

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

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 the extent authorized by the laws of the State and the rules and regulations
of the Public Service Commission of West Virginia, rates, rentals and other charges, if not
paid, when due, shall become a lien on the premises served by the System. The Issuer
further covenants and agrees that, it will, to the full extent permitted by law and the rules
and regulations promulgated by the Public Service Commission of West Virginia,
discontinue and shut off the services of the System and any services and facilities of the
water system, if so owned by the Issuer, to all users of the services of the System
delinquent in payment of charges for the services of the System and will not restore such
services of either system until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid
and shall take all further actions to enforce collections to the maximum extent permitted by
law. If the water facilities are not owned by the Issuer, then the Issuer shall enter into a
termination agreement with the water provider, subject to any required approval of such
agreement by the Public Service Commission of West Virginia and all rules, regulations and
orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. The Issuer will not render or cause to
be rendered any free services of any nature by the System, nor will any preferential rates
be established for users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees
or charges applicable to other customers receiving like services under similar circumstances
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shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 1994 Bonds or any of the Notes remain
Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with
respect to works and properties similar to the System. Such insurance shall initially cover
the following risks and be in the following amounts:

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

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

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

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

(5) BUSINESSINTERRUPTION INSURANCE, to the extent
available at reasonable cost to the Issuer.

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

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

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

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

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

Section 7.17. Completion of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System in
good condition and in compliance with all federal and state requirements and standards.

The Issuer will obtain all permits required by state and federal laws for the
acquisition and construction of the Project and all 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 1994 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 1994 Bonds during the term thereof is, under the terms of the
Series 1994 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 (ii) and that, in the event that both (A) in excess
of 5% of the Net Proceeds of the Series 1994 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 1994 Bonds during the term thereof is, under the terms of the Series 1994 Bonds or
any underlying arrangement, directly or indirectly, secured by any interest in property used
or to be used for said Private Business Use or in payments in respect of property used or
to be used for said Private Business Use or is to be derived from payments, whether or not
to the Issuer, in respect of property or borrowed money used or to be used for said Private
Business Use, then said excess over said 5% of Net Proceeds of the Series 1994 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 1994 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 shall be determined in accordance with the Code.
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B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of 5% of the Net Proceeds of the Series 1994 Bonds or $5,000,000 are used, directly
or indirectly, to make or finance a loan (other than loans constituting Nonpurpose
Investments) to persons other than state or local government units.

C. 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 1994 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,
instruments and returns necessary to assure the tax-exempt status of the Series 1994 Bonds
and the interest thereon including, without limitation, the information return required under
Section 149(e) of the Code. :

E. FURTHER ACTIONS. The Issuer will take any and all actions that
may be required of it (including, without limitation, those deemed necessary by the
Authority) so that the interest on the Series 1994 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 deemed 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 1994 Bonds, a statutory mortgage lien upon the System is granted and
created by the Act, which statutory mortgage lien is hereby recognized and declared to be
valid and binding, shall take effect immediately upon delivery of the Series 1994 Bonds and
such statutory mortgage lien shall be on a parity with the statutory mortgage lien in favor
of the Holders of the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The Issuer
agrees to comply with all the terms and conditions of the Loan Agreement. Notwithstanding
anything herein to the contrary, the Issuer will provide the DEP with copies of all
documents submitted to the Authority.

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

System.
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ARTICLE VII

INVESTMENT OF FUNDS; NON ARBITRAGE

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts created by this Bond Legislation or the Indenture, other than the Revenue Fund,
shall be invested and reinvested by the Commission, the Trustee, if any, 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, and the Indenture, if
any, the need for such moneys for the purposes set forth herein and in the Indenture, if any,
and the specific restrictions and provisions set forth in this Section 8.01 and in the
Indenture. )

Except as provided in the Indenture, if any, any investment shall be held in
and at all times deemed a part of the fund or account in which such moneys were originally
held, and the interest accruing thereon and any profit or loss realized from such investment
shall be credited or charged to the appropriate fund or account except as otherwise provided
herein with respect to the Series 1994 Bonds Rebate Fund. The investments held for any
fund or account shall be valued at the lower of cost or then current market value, or at the
redemption price thereof if then redeemable at the option of the holder, including the value
of accrued interest and giving effect to the amortization of discount, or at par if such
investment is held in the "Consolidated Fund.”" The Commission, the Trustee, if any, the
Depository Bank, or such other bank or national banking association, as the case may be,
shall sell and reduce to cash a sufficient amount of such investments whenever the cash
balance in any fund or account is insufficient to make the payments required from such fund
or account, regardless of the loss on such liquidation. The Trustee, if any, the Depository
Bank, or such other bank or national banking association, as the case may be, may make
any and all investments permitted by this section through its own bond department and shall
not be responsible for any losses from such investments, other than for its own negligence
or willful misconduct.

The Trustee, if any, and the Depository Bank shall keep complete and accurate
records of all funds, accounts and investments, and shall distribute to the Issuer, at least
once each year, or more often as reasonably requested by the Issuer, a summary of such
funds, accounts and investment earnings. The Issuer shall retain all such records and any
additional records with respect to such funds, accounts and investment earnings so long as
any of the Bonds are Outstanding and as long thereafter as necessary to assure the exclusion
of interest on the Series 1994 Bonds from gross income for federal income tax purposes.

Section 8.02. 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 1994 Bonds which would cause the Series 1994 Bonds to be
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"arbitrage bonds" within the meaning of Section 148 of the Code, and (i1) it will take any
and 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 1994 Bonds) so that the
interest on the Series 1994 Bonds will be and remain excluded from gross income for
Federal income tax purposes, and will not take any actions which would adversely affect
such exclusion.

- Section 8.03. Tax Certificate and Rebate. The Issuer shall deliver a
certificate of arbitrage, a tax certificate or other similar certificate to be prepared by
nationally recognized bond counsel or tax counsel relating to payment of arbitrage rebate
and other tax matters as a condition to issuance of the Series 1994 Bonds. In addition, the
Issuer covenants to comply with all Regulations from time to time in effect and applicable
to the Series 1994 Bonds as may be necessary in order to fully comply with Section 148(f)
of the Code, and covenants to take such actions, and refrain from taking such actiohs, 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. Upon completion of each such annual
calculation, unless otherwise agreed by the Authority, the Issuer shall deposit, or cause to
be deposited, in the Rebate Fund such sums as are necessary to cause the aggregate amount
on deposit in the Rebate Fund to equal the sum determined to be subject to rebate to the
United States, which, notwithstanding anything herein to the contrary, shall be paid from
investment earnings on the underlying fund or account established hereunder and on which
such rebatable arbitrage was earned or from other lawfully available sources.
Notwithstanding anything herein to the contrary, the Rebate Fund shall be held free and
clear of any lien or pledge hereunder or under the Indenture, if any, and used only for
payment of rebatable arbitrage to the United States. The Issuer shall pay, or cause to be
paid, to the United States, from the Rebate Fund, the rebatable arbitrage in accordance with
Section 148(f) of the Code and such Regulations. In the event that there are any amounts
remaining in the Rebate Fund following all such payments required by the preceding
sentence, the Depository Bank shall pay said amounts to the Issuer to be used for any lawful
purpose of the System. The Issuer shall remit payments to the United States in the time and
at the address prescribed by the Regulations as the same may be in time to time in effect
with such reports and statements as may be prescribed by such Regulations. In the event
that, for any reason, amounts in the Rebate Fund are insufficient to make the payments to
the United States which are required, the Issuer shall assure that such payments are made
by the Issuer to the United States, on a timely basis, from any funds lawfully available
therefor. In addition, the Issuer shall cooperate with the Authority in preparing rebate
calculations and in all other respects in connection with rebates and hereby consents to the
performance of all matters in connection with such rebates by the Authority at the expense
of the Issuer. To the extent not so performed by the Authority, the Issuer and the
Depository Bank (at the expense of the Issuer) may provide for the employment of
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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 8.03. The Issuer shall keep and retain, or cause to be kept and retained,
records of the determinations made pursuant to this Section 8.03 in accordance with the
requirements of Section 148(f) of the Code and such Regulations. In the event the Issuer
fails to make such rebates as required, the Issuer shall pay any and all penalties and other
amounts, from lawfully available sources, and obtain a waiver from the Internal Revenue
Service, if necessary, in order to maintain the exclusion of interest on the Series 1994 Bonds
from gross income for federal income tax purposes.

The Issuer shall submit to the Authority within 15 days following the end of
each Bond Year a certified copy of its rebate calculation and certificate with respect thereto
or, if the Issuer qualifies for the small governmental issue exception to rebate, or any other
exception thereto, then the Issuer shall submit to the Authority a certificate stating that it
is exempt from such rebate provisions and that no event has occurred to its knowledge
during the Bond Year which would make the Series 1994 Bonds subject to rebate. The
Issuer shall also furnish to the Authority, at any time, such additional information relating
to rebate as may be reasonably requested by the Authority including information with
respect to earnings on all funds constituting "gross proceeds” of the Bonds (as such term
"gross proceeds” is defined in the Code).
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ARTICLE IX

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 occurs in the due and punctual payment of the
principal of or interest on any Notes; or

(2)  If default occurs in the Issuer’s observance of any of the
covenants, agreements or conditions on its part relating to the Notes set forth
in this Bond Legislation, any supplemental resolution, the Indenture or in the °
Notes, and such default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the Trustee, any
other bank or banking association holding any fund or account hereunder or
a Holder of a Note; or

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

B.  Each of the following events shall constitute an "Event of
Default” with respect to the Series 1994 Bonds:

(1)  If default occurs in the due and punctual payment of the
principal of or interest on the Series 1994 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 1994
Bonds set forth in this Bond Legislation, any supplemental resolution or in the
Series 1994 Bonds, and such default shall have continued for a period of
30 days after the Issuer shall have been given written notice of such default
by the Commission, the Depository Bank, Registrar or any other Paying Agent
or a Holder of a Bond; or

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

(4)  If default occurs pursuant to the events set forth in the Prior
Resolutions.
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Section 6.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Note or Bond, as the case may be, may
exercise any available remedy and bring any appropriate action, suit or proceeding to
enforce his or her rights and, in particular, (i) bring suit for any unpaid principal or interest
then due, (ii) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the
Act and the Bond Legislation relating thereto, including but not limited to the making and
collection of sufficient rates or charges for services rendered by the System, (iii) bring suit
upon the 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 trustee 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 the Bond Legislation with respect to the Notes or Bonds, or the rights
of such Registered Owners, provided however, that no remedy herein stated may be
exercised by a Noteholder in a manner which adversely affects any remedy available to the
Bondholders, and provided further, that all rights and remedies of the Holders of the
Series 1994 Bonds shall be on a parity with those of the Holders of the Prior Bonds.

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

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

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

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

DEFEASANCE
Section 10.01. Defeasance of Bonds. If the Issuer shall pay or cause to

be paid, or there shall otherwise be paid, to the Holder of the Series 1994 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 with respect to the Series 1994 Bonds,
the pledge of Net Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other obligations of the Issuer to the
Registered Owners of the Series 1994 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 1994 Bonds from gross income for federal income tax
purposes.

Series 1994 Bonds for the payment of which either moneys in an amount which
shall be sufficient, or securities the principal of and the interest on which, when due, will
provide moneys which, together with the moneys, if any, deposited with the Paying Agent
at the same or earlier time, shall be sufficient, to pay as and when due either at maturity
or at the next redemption date, the principal installments of and interest on such Series 1994
Bonds shall be deemed to have been paid within the meaning and with the effect expressed
in the first paragraph of this section. All Series 1994 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 Commission
or its agent, either moneys in an amount which shall be sufficient, or securities the principal
of and the interest on which, when due, will provide moneys which, together with other
moneys, if any, deposited with the Commission at the same time, shall be sufficient to pay
when due the principal installments of and interest due and to become due on said
Series 1994 Bonds on and prior to the next redemption date or the maturity dates thereof.
Neither securities nor moneys deposited with the Commission 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 said Series 1994 Bonds; provided, that any cash received from such
principal or interest payments on such securities deposited with the Commission or its 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
installments of and interest to become due on said Bonds on and prior to the next
redemption date or the maturity dates thereof, and interest earned from such reinvestments
shall be paid over to the Issuer as received by the Commission or its 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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Section 10.02. Defeasance of Notes. If the Issuer shall pay or cause to
be paid, or there shall otherwise be paid, to the respective Holders of any series of Notes,
the principal of and interest due or to become due thereon, at the times and in the manner
set forth in the Indenture and/or the Supplemental Resolution pertaining to such Notes, then
with respect to such Notes, this Bond Legislation, the Indenture, if any, and the pledges of
Grant Receipts and other moneys and securities pledged thereby, and all covenants,
agreements and other obligations of the Issuer to the Holders of the Notes 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 Notes from gross income for federal

income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. No
material modification or amendment of this Bond Legislation, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the Notes or the Series 1994 Bonds shall be made without the consent
in writing of the Registered Owners of 66-2/3% or more in principal amount of the Notes
or the Series 1994 Bonds so affected and then Outstanding; provided, that no change shall
be made in the maturity of any Bond or Bonds or any Note or Notes or the rate of interest
thereon, or in the principal amount thereof, or affecting the unconditional promise of the
Issuer to pay such principal and interest out of the funds herein respectively pledged théerefor
without the consent of the respective Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of
Bonds or Notes respectively, 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 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 to assure the exclusion of interest on the Series 1994 Bonds and the
Notes, if any, from gross income of the holders thereof.

Section 11.02. Bond Legislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered
Owners of the Series 1994 Bonds and Notes, and no change, variation or alteration of any
kind of the provisions of the Bond Legislation shall be made in any manner, except as in
this Bond Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall
not affect any of the remaining provisions of this Resolution, the Supplemental Resolution,
the Indenture, if any, the Series 1994 Bonds or the Notes, if any.

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 Resolutions. All
orders or resolutions, or parts thereof, in conflict with the provisions of this Resolution are,
to the extent of such conflict, hereby repealed; provided that, in the event of any conflict
between this Resolution and the Prior Resolutions, the Prior Resolutions shall control
(unless less restrictive), so long as the Prior Bonds are outstanding.
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Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants
that all acts, conditions, things and procedures required to exist, to happen, to be performed
or to be taken precedent to and in the adoption of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as
required by and in full compliance with the laws and Constitution of the State of
West Virginia applicable thereto; and that the Chairman, Secretary and members of the
Governing Body were at all times when any actions in connection with this Resolution

occurred and are duly in office and duly qualified for such office.

Section 11.07. Public Notice of Proposed Financing. Prior to making
formal application to the Public Service Commission of West Virginia for a Certificate of
Public Convenience and Necessity and adoption of this Resolution, the Secretary of the
Governing Body shall have caused to be published in a newspaper of general circulation in
each municipality in Cowen Public Service District and within the boundaries of the
District, a Class II legal advertisement stating:

(&) The respective maximum amounts of the
Series 1994 Bonds and the Notes to be issued;

(b)  The respective maximum interest rates and terms of
the Series 1994 Bonds and the Notes originally authorized
hereby;

(c)  The public service properties to be acquired or
constructed and the cost of the same;

(d) The maximum anticipated rates which will be
charged by the Issuer; and

(e)  Thedate that the formal application for a Certificate
of Public Convenience and Necessity is to be filed with the
Public Service Commission of West Virginia.
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N Section 11.08. Effective Date. This Resolution shall take effect
immediately upon adoption.

Adopted this 4th day of April, 1994.

/) ﬁ“‘
Pl
' M/}L’(

CHairman, Public Service Board

/ /
J é’a« Jo: }" I{QMJ;AA@M

Member, Public Service Board

CQ /Qﬂub{{? Cp /Qi/bé’e%/té,

Member, Public Service Board
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of COWEN PUBLIC SERVICE DISTRICT on the 4th day of April, 1994.

Dated: April 6, 1994.

_ A
[SEAL] i
a/émwgz /Iy,

Secretary(/Public Service Board

03/16/94
CWNC.A4
19304/93001
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COWEN PUBLIC SERVICE DISTRICT

Combined Waterworks and Sewerage System Revenue Bonds,
Series 1994
(West Virginia SRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT
SCHEDULE, SALE PRICE AND OTHER TERMS OF THE
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 1994 (WEST VIRGINIA SRF
PROGRAM), OF COWEN PUBLIC SERVICE DISTRICT;
RATIFYING AND APPROVING A LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Cowen
Public Service District (the "Issuer”), has duly and officially adopted a bond and notes
resolution, effective April 4, 1994 (the "Bond and Notes Resolution" or the "Resolution")
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF IMPROVEMENTS AND EXTENSIONS
TO THE SEWERAGE PORTION OF THE EXISTING PUBLIC
COMBINED WATERWORKS AND SEWERAGE
FACILITIES OF COWEN PUBLIC SERVICE DISTRICT AND
THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY
THE DISTRICT OF NOT MORE THAN $268,500 IN
AGGREGATE PRINCIPAL AMOUNT OF COMBINED
WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 1994 (WEST VIRGINIA SRF PROGRAM),
AND NOT MORE THAN $250,000 INTERIM
CONSTRUCTION FINANCING, CONSISTING OF BOND
ANTICIPATION NOTES, GRANT ANTICIPATION NOTES
OR A LINE OF CREDIT EVIDENCED BY NOTES, OR ANY



COMBINATION OF THE FOREGOING; PROVIDING FOR
THE RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS AND
NOTES; AUTHORIZING EXECUTION AND DELIVERY OF
A TRUST INDENTURE SECURING THE NOTES;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF SUCH
BONDS; APPROVING AND RATIFYING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
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 shall have
the meanings set forth in the Bond and Notes Resolution;

WHEREAS, the Bond and Notes Resolution provides for the issuance of
Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West Virginia
SRF Program), of the Issuer (the "Bonds" or the "Series 1994 Bonds"), in an aggregate
principal amount not to exceed $268,500, and has authorized the execution and delivery of
a loan agreement relating to the Bonds dated February 23, 1994 (the "Loan Agreement"),
by and among the Issuer, the West Virginia Water Development Authority (the "Authority")
and the West Virginia Division of Environmental Protection (the "DEP"), all in accordance
with Chapter 16, Article 13A and Chapter 20, Article 5I of the West Virginia Code of
1931, as amended (collectively, the "Act"); and in the Bond and Notes Resolution it is
provided that the form of the Loan Agreement and the exact principal amount, date,
maturity date, interest rate, interest and principal payment dates, sale price and other terms
of the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this
meeting;

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

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (the "Supplemental Resolution") be adopted and that the Loan
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Agreement be approved and entered into by the Issuer, that the exact principal amount, the
date, the maturity date, the interest rate, the interest and principal payment dates and the
sale price 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
COWEN PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond and Notes Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and ordered to be issued
the Combined Waterworks and Sewerage System Revenue Bonds, Series 1994 (West
Virginia SRF Program), of the Issuer, originally represented by a single Bond, numbered
R-1, in the principal amount of $268,500. The Bonds shall be dated the date of delivery
thereof, shall finally mature December 1, 2014, and shall bear interest at the rate of 3% per
annum. Both principal and interest on the Bonds are payable quarterly on March 1, June
1, September 1 and December 1 of each year, commencing March 1, 1995. The Bonds
shall be subject to redemption upon the written consent of the Authority and the DEP, and
upon payment of the interest and redemption premium, if any, and otherwise in compliance
with the Loan Agreement, as long as the Authority shall be the registered owner of the
Bonds, and shall be payable in installments of principal and interest in the amounts as set
forth in "Schedule Y," attached thereto and to the Loan Agreement and incorporated therein
by reference.

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

Section 3. The Issuer does hereby ratify, approve and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application 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 will be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate One Valley Bank,
National Association, Charleston, West Virginia, as Registrar (the "Registrar") for the
Bonds and does approve and accept the Registrar’s Agreement to be dated the date of
delivery of the Bonds, by and between the Issuer and the Registrar, in substantially the form
attached hereto, 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 direct the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds.

Section 6. The Issuer does hereby appoint One Valley Bank of
Summersville, Summersville, West Virginia, as Depository Bank under the Bond and Notes
Resolution.

Section 7.  Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Sinking Fund as capitalized interest.

Section 8.  Series 1994 Bonds proceeds in the amount of $-0- shall be
deposited in the Series 1994 Bonds Reserve Account.

Section 9.  The balance of the proceeds of the Bonds shall be deposited in
the Bond Construction Trust Fund as received from time to time for payment of Costs of
the Project, including, without limitation, costs of issuance of the Bonds.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds hereby and by the Bond and Notes
Resolution approved and provided for, to the end that the Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about April 6, 1994.

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
Issuer to invest all moneys in the funds and accounts established by the Bond and Notes
Resolution held by the Depository Bank in repurchase agreements or time accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be necessary to cause such moneys to be
invested in such repurchase agreements or time accounts, until further directed by the
Issuer. Moneys in the Series 1994 Bonds Sinking Fund, including the Reserve Account
therein, shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund.

Section 13. The Issuer shall not permit at any time or times any of the
proceeds of the 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 Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the
"Code"), by reason of the classification of the Bonds as "private activity bonds" within the
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meaning of the Code. The Issuer will take all actions necessary to comply with the Code
and Treasury Regulations promulgated or to be promulgated thereunder.

Section 14. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 4th day of April, 1994.

COWEN PUBLIC SERVICE DISTRICT

Dot el

/C airman




CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of COWEN PUBLIC SERVICE DISTRICT on the 4th day of April, 1994.

Dated: April 6, 1994.

LU
EA ?,/m/ Ny 2y

Secretary/ Public Service Board

03/16/94
CWNC.H2
19304/93001



(SPECIMEN BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BOND,
SERIES 1994
(WEST VIRGINIA SRF PROGRAM)

No. R-1 $268,500

KNOW ALL MEN BY THESE PRESENTS: That COWEN PUBLIC
SERVICE DISTRICT, a public corporation and political subdivision of the State of
West Virginia in Webster County of said State (the "Issuer"), for value received, hereby
promises to pay, solely from the special funds provided therefor, as hereinafter set forth,
to the West Virginia Water Development Authority (the "Authority") or registered assigns
the sum of TWO HUNDRED SIXTY-EIGHT THOUSAND FIVE HUNDRED DOLLARS
($268,500), 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 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, as set forth on the "Schedule of Annual Debt
Service" attached as Exhibit B hereto and incorporated herein by reference with interest on
each installment at the rate per annum set forth on said Exhibit B.

The interest on such advances shall run from the Completion Date (as defined
in the hereinafter described Bond Legislation), and such interest shall be payable quarterly
on March 1, June 1, September 1 and December 1 of each year. Principal installments of
this Bond are payable in any coin or currency which, on the respective dates of payment of
such installments, is legal tender for the payment of public and private debts under the laws
of the United States of America, at the office of the West Virginia Municipal Bond
Commission, Charleston, West Virginia (the "Paying Agent"). The 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 Valley Bank, National Association,
Charleston, West Virginia, as registrar (the "Registrar"), on the 15th day of the month next
preceding an interest payment date, or by such other method as shall be mutually agreeable
so long as the Authority is the registered owner hereof.

This Bond may 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 upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
among the Issuer, the Authority and the West Virginia Division of Environmental
Protection, dated February 23, 1994.



This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain improvements and extensions to the sewerage portion of the existing
public combined waterworks and 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 combined waterworks and 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 20, Article SI of the West Virginia Code of 1931, as amended (collectively, the
"Act"), and a Bond and Notes Resolution duly adopted by the Issuer on April 4, 1994, and
a Supplemental Resolution duly adopted by the Issuer on April 4, 1994 (collectively, the
"Bond Legislation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER’S COMBINED WATERWORKS AND SEWAGE
SYSTEM REVENUE BOND, SERIES A, DATED JULY 1, 1968, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $260,000, AND THE ISSUER’S
COMBINED WATER AND SEWER REVENUE BOND, SERIES 1978, DATED
MAY 23, 1980, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$150,000 (COLLECTIVELY, THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the Holders of the Prior Bonds, and from
moneys in the reserve account created under the Bond Legislation for the Bonds (the
"Series 1994 Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest on all bonds which may be
issued pursuant to the Act and which shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute 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 said special fund provided
from the Net Revenues, the moneys in the Series 1994 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 150% 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 prior to or on a parity
with the Bonds, including the Prior Bonds, so long as the Prior Bonds are outstanding, and
thereafter, 115% of such amount; provided however, that when the Prior Bonds are no
longer outstanding and so long as there exists in the Series 1994 Bonds Reserve Account



an amount at least equal to 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
reserve accounts established for any other obligations outstanding prior to or on a parity
with the 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 Registrar by
the registered owner, or by its attorney duly authorized in writing, upon the surrender of
this Bond together with a written instrument of transfer satisfactory to the Registrar duly
executed by the registered owner or its attorney duly authorized in writing.

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

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

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



IN WITNESS WHEREOF, COWEN PUBLIC SERVICE DISTRICT has
caused this Bond to be signed by its Chairman and its corporate seal to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated April 6, 1994.

[SEAL]

Chairman

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 1994 Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: April 6, 1994.

ONE VALLEY BANK,
NATIONAL ASSOCIATION,
as Registrar

By

Its Authorized Officer



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
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EXHIBIT B

SCHEDULE OF ANNUAL DEBT SERVICE

DEBT SERVICE SCHEDULE

“

Cowen PSD
Bond issue, Series 1994

670171996
970171996
127017199

a1/

9/01/1997
12/0171997
370171
/017199
9/01/1998
12/01/1998
3/01/1999
6/01/1999
01/199
70171999
3/01/2000
6/01/2000
970172000
£42/0172000
3/0172001
6/0172001
970172001
12/01/2001
701/
6/01/2002
970172002
12/01/2002
3/0172003
670172003
9/01/2003
12/01/2003
3/01/2004
6/01/2004
01200
12/01/2004
3/01/2005
670172005
... 2/01/2005
27017200
3/01/2006
6/01/2006
970172006
12/01/2006
3/01/2007:
6/01/2007

670171997

517.00

2,536.00
2,555.00
2,575.00
2,3

00
2,733.00
2,754.00
2,774.00
2,795.00

3,420.00
3,446.00
3,471.00
3,497.00
3.524500
3,550.00

DATE PRINCIPAL COUPON INTEREST DEBT SERVICE
12/01/1994 . - - .
3/01/1995 2,462.00  3.00000% 2,013.75
6/01/1995 2,480.00  3.00000% 1,995.
499. 1
000
3.00000% 1,939.
3.00000% 1,920.
3.00000% 1,900.
1

3

3.00000%
3.00000%

J000%
3.00000%
3.00000%
3.00000%
3.00000%

.

3.00000%
3.00000%

3.00000%
3.00000X

3.00000%
3.00000%
3.00000%

3.00000x

3.00000%
3.00000%
3.00000%
500000
3.00000%

0000%
-3.00000%

1,131.35
1,106.27

081,00
1,055.54
1,029.89
1,004.05
978.02
95179
925.36

bend
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Cowen PSD
Bond issue, Series 1994

DEBT SERVICE SCHEDULE

DATE PRINCIPAL COUPON INTEREST DEBT SERVICE
970172007 3,577.00  3.00000X 898.73 4,475.73
12/01/2007 3,604.00  3.00000X 871.91

3/01/2008 844.88
201 64

7017 36380 000

9/01/2008 - 3,685.00  3.00000%
12/01/2008 3,713.00  3.00000%
3/01/2009 3,741.00  3.00000% -
6/01/2009 3,769.00 !

101720¢ 79701 0
12/0172009 3,826.00  3.00000%
370172010 3,854.00  3.00000%
670172010 3,883.00  3.00000%

9/01/2010 3.00000%

370172011 3, 971 00  3.00000%
6/01/2011 4,001.00  3.00000X
970172011 4,031.00 3.00000%
0000

4,122.00 ~ 3. 00000%

670172012
970172012 4,153.00  3.00000%
1270172012 4,184.00  3.00000% -

3.00000%

3/01/2013 4,216.00
701/
4, 279 00

1270172013 4,311.00 3.00000%
370172014 4,344.00 3.00000X%
4,376, 00 0000%
.40 .
4, 475 32

7017201 ‘
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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:
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COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $150,000 COMBINED
WATER REVENUE BOND, SERIES 1978, OF COWEN PUBLIC SERVICE
DISTRICT ON A PARITY WITH THE SERIES A BOND TO FINANCE
PART OF THE COSTS OF ACQUISITION AND CONSTRUCTION OF A
NEW COMBINED WATERWORKS AND SEWERAGE SYSTEM; DEFINING
AND PRESCRIBING THE TERMS AND PROVISIONS OF THE BOND;
PROVIDING GENERALLY FOR THE RIGHTS AND REMEDIES AND
SECURITIES OF THE HOLDER OF THE BOND AND FOR A STATUTORY
MORTGAGE LIEN; AND PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF

COWEN PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolution. This Resolution

is adopted pursuant to the provisions of Article 13A, Chapter 16 of the
West Virginia Code and other applicable provisions of law. Cowen Public
Service District (the "District") is a public service district created
pursuant to said Article 13A by the County Commission of Webster County.

Section 1.02. Findings and Determinations. It is hereby

found, determined and declared as follows:

(A) The District now has a combined waterworks and sewerage
system, pursuant to resolution authorizing Series A Bond.

(B) It is deemed essential, convenient and desirable for the
health, welfare, safety, advantage and convenience of the inhabitants of
the District, and, accordingly, it is hereby ordered, that payment in full
for the System be accomplished by issuance of the Bond.

<) It is necessary for the District to issue its revenue bond
in the principal amount of $150,000 to complete payment for the System in

the manner hereinafter provided.



(D) The period of usefulness of the System is not less than
forty years.

(E) There is outstanding the obligation of the District which
will rank‘cn a parity with the Bond as to liens and source of and security
for payment, as follows:

The combined waterworks and sewerage system revenue bond, Series A, dated
June 29, 1968, issued
in the original principal amount of $260,000, bearing interest at the
rate of 4.125% per annum (the "Series A Bond").

The Bond and the Series A Bond will be on a parity in all
respects with each other.

(F}) The Government is expected by the Board to purchase the
entire principal amount of the Bond.

(G) The Bond is needed to provide moneys to pay two judgments
against the District arising out of and constituting costs of construction
of the existing combined Waterworks and Sewerage System which was constructed
with the proceeds of the Series A Bond and grant funds. The judgments
are:

(1) A judgment rendered in the Circuit Court of Webster

County, West Virginia, dated the 6th day of March, 1974, in the

case of Stout Construction Company, et al., vs. Cowen Public Service
District, et al., which was rendered in the amount of $60,000 plus
costs and interest at the rate of 7-1/2%; and

2y A judgment rendered in the Circuit Court of Webster

County, West Virginia, dated the 12th day of February, 1972, in
the case of The National Bank of Summers of Hinton vs. Cowen
Public Service District, et al., which was rendered in the amount
of $46,448,50, plus costs and interest at the rate of 7%.

(H) The District has complied with all requirements of West
Virginia law relating to authorization of the construction, acquisition

and operation of the Project and issuance of the Bond, or will have so



complied prior to issuance of the Bond including, among other things, the
consent and approval, pursuant to the Act, of the issuance of the Bond

by the Public Service Commission of West Virginia by final order, the time
for rehearing and appeal of which have expired.

Section 1.03. Resolution to Constitute Contract. 1In consid-

eration of the acceptance of the Bond by the Government, this Resolution
shall be deemed to be and shall constitute a contract between the Dist?ict
and such Bondholder, and the covenants and agreements set forth in this
Resolution to be performed by the District shall be for the benefit,
protection and security of the Government as holder of the Bond.

Section 1.04. Definitions. The following terms shall have

the following meanings in this Resolution unless the text otherwise
expressly requires:

"Act" means Article 134, Chapter 16 of the West Virginia Code.

"Board" means the Public Service Board of the District, the
governing body of the Distriet under the Act.

"Bond" means the $150,000 Combined Water and Sewer Revenue
Bond, Series 1978, originally authorized to be issued pursuant to this
Resolution.

"Bonds" means the Bond and the Series A Bond.

"Chairman" means the Chairman of the Board.

"District” means Cowen Public Service District of Webster
County, West Virginia, and, where appropriate, also means the Public
Service Board thereof.

"Facilities" means all the tangible properties of the System
and also any tangible properties which may hereafter be added to the
System by any additions, betterments, extensions and improvements
thereto and properties, furniture, fixtures or equipment therefor, here-

after at any time constructed or acquired.



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

"Government" means United States Department of Agriculture,

Farmers Home Administration and any successor thereof.

"Herein" means in this Resolution.

"Holder of the Bond" or "Bondholder" or any similar term means
any person who shall be the bearer or owner of any outstanding Bond registered
to bearer or not registered, or the registered owner of any outstanding
Bond which shall at the time be registered other than to the bearer.

"Net Revenues" means the balance of the gross 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 its facilities, and includes,
without limiting the generality of the foregoing, insurance premiums, sal-
aries, wages and administrative expenses of the District relating and
chargeable solely to the System, the accumulation of appropriate reserves
for charges not annually recurrent but which are such as may reasonably be
expected to be incurred, and such other reasonable operating costs as are
normally and regularly included under recognized accounting practices, and
retention of a sum not to exceed one-sixth of the budgeted operating expenses
stated above for the current vear as working capital, and language herein
requiring payment of operating expenses means also retention of not to exceed
such sum as working capital.

"Original Purchaser' means the purchaser, directly from the
District, of the Bond.

"Revenues" or "Gross Revenues" means all rates, rents, fees,
charges or other income received byythe District, or accrued to the District,
‘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 Board.

"Series A Bond" shall have the meaning provided in Section
1.02(E).

"System" means the combined waterworks and sewerage system
of the District, including all water and sewerage facilities owned by
the District and all facilities and other property of every nature, real
Or personal, now or hereafter owned, held or used in connection with the
System; and shall also include any and all additions, extensions, improve~
ments, properties or other facilities at any time acquired or constructed
for the System.

Words importing singular number shall include the plural number

in each case and vice versa, and words importing persons shall'include firms

and corporations.



ARTICLE II

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 2.01. Authorization of Bond. Subject and pursuant

to the provisions of this Resolution, the Bond of the District, to be

known as "Combined Water and Sewer Revenue Bond, Series 1978," is hereby
authorized to be issued in the aggregate principal amount of not exceeding
One Hundred Fifty Thousand Dollars (8150,000) for the purpose of compleﬁing
the financing of the System.

Section 2.02. Description of Bond. The Bond shall be issued

in single form, No. 1, and shall be dated on the date of delivery. The
Bond shall bear interest from date, payable monthly at the rate of five
per centum (5%) per annum, and shall be sold for the par value‘thereof.

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

Section 2.03. Execution of Bond. The Bond shall be executed

in the name of the District by the Chairman and its corporate seal shall
be affixed thereto and attested by the Secretary.

Section 2.04. ‘Bond Mutilated, Destroyed, Stolen or Lost. In

case the Bond shall become mutilated or be destroyed, stolen or lost, the
District may in its discretion issue and deliver a new Bond of like tenor
as the Bond so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond or in lieu of and substitution for
the Bond destroyed, stolen or lost, and upon the holder's furnishing the
District proof of his ownership thereof and complying with such other
reasonable regulations and conditions as the Distriét may require. The
Bond so surrendered shall be canceled and held for the account of the
District. If the Bond shall have matured or be about to mature, instead

of issuing a substitute Bond the District may pay the same, and, if such

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



Section 2.05. Bond Secured by Pledge of Revenues. The payment

of the debt service of the Bond shall be secured forthwith by a first
lien on the net revenues derived from the System on a parity with the
Series A Bond, in addition to the statutory mortgage lien on the System
hereinafter provided for. The net revenues derived from the System in
an amount sufficient to pay the principal of and interest on the Bond,
ard to make the payments as hereinafter provided, are hereby irrevocably
pledged to the payment of the pPrincipal of and interest on the Bond as
the same become due.

Section 2.06. Form of Bond. Subject to the provisions of

this Resolution, the text of the Bond and the other details thereof shall
be of substantially the following tenor, with such onissions, insertions
and variations as may be authorized or permitted by this Resolution or

any subsequent resolution adopted prior to the issuance thereof:



(Form of Bond)

COMBINED WATER AND SEWER REVENUE BOND, SERIES 1978

COWEN PUBLIC SERVICE DISTRICT

$150,000

No. Date:

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (herein called
"Borrower') promises to pay to the order of the United States of America,
acting through the Farmers Home Administration, United States Department of
Agriculture (herein called the "Government"), 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 One Hundfed Fifty
Thousand Dollars ($150,000), plus interest on the unpaid principal balance
at the rate of five per cent (5%) per annum. The said principal and
interest shall be pald in the following installments on the following dates: .
Installments of principal and interest on the first day of each month after
the date hereof in the sum of $725, except that the final installment
shall be paid at the end of forty (40) years from the date of this Bond,
and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall Support any agreement modifying the foregoing
schedule of payments.

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 Bor-
rower and approved by the Government and interest shall accrue on the
amount of each advance from its actual date as shown on the reverse hereof.

Every payment made on any indebtedness évidenced 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 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 net affect the obligation of Borrower to pay the remaining
installments as scheduled herein.

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

While this Bond is held by an insured lender, prepayments as
above authorized made by Borrower may, at the option of the Government,
be remitted by the Government to the holder promptly or, except for
final payment, be retained by the Government and remitted to the holder
on either a calendar quarter basis or anm annual installment due date
basis. The effective date of eévery 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 pPay 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 Covernment for the col-
lection hereof or to preserve or protect any security herefor, or otherwise
under the terms of any security or other instrument executed in connectlon
Wlth the loan evidenced hereby, at the option of the Government shall

become a part of and bear interest at the same rate as the principal of the debt



evidenced hereby and be immediately due and payable by Borrower to the
Government without demand. Borrower agrees to use the loan evidenced
hereby solely for purposes authorized by the Government,

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

This Bond, together with any additional bonds rénking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of construction and acquisition of
additions, extensions and improvements to the combinéd waterworks and sewerage
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,

This Bond has been issued under and in full compliance with
the Constitution and Statutes of the State of West Virginia, including,
among others, Article 13A of Chapter 16 of the West Virginia Code (herein
called the "Act") and a Resolution of the Borrower.

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

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

inconsistent with the express provisions hereof.



This Bond is on a parity in all respects with the Series A

Bond described in said Resolution.

COWEN PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board

(Title of Executive Official)

(Post Office Box No. or Street Address)

Cowen, West Virginia 26206

(City, State and Zip Code)
ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Attesting Official)

11.
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ARTICLE III

BOND PROCEEDS; REVENUES AND
APPLICATION THEREOQF

Section 3.01. Bond Proceeds. All moneys received from the

sale of the Bond shall be deposited on receipt by the District in Farmers

& Merchants Bank of Summersville, West Virginia, a member of Federal

Deposit Insurance Corporation (herein called "FDIC"), in a special

account hereby created and designated as "Cowen Public Service District

Judgment Account" (the "Judgment Account"). The moneys in the Judgment

Account in excess of the amount insured by FDIC shall be secured at all

times by such bank by securities or in a manner lawful for the securing

of deposits of State and municipal funds under West Virginia law. Moneys

in the Judgment Account shall be expended by the District solely as follows:
All such moneys shall be used immediately to pay the afore-

said two judgments described in Section 1.02(G) above and the interest

due thereon in return for written release and satisfaction of each judgment,

which releases shall be duly recorded to clear said Judgments of record.
Upon payment and satisfaction of said two judgments as

aforesaid, the moneys remaining in the Judgment Account shall be used to

pay the costs of the issuance of the Bond, including legal fees and charges

and all other proper costs and charges therefor, and any balance remaining

in the Judgment Account shall then be disposed of in accordance with the

regulations of the Government.

Section 3.02. Covenants of the District as to Revenues and

Funds. So long as the Bonds shall be outstanding and unpaid, or until

there shall have been set apart in the Reserve Account hereinafter established,
a sum sufficient to pay, when due or at the earliest practical Prepayment

date, the entire principal of the Bonds remaining unpaid, together with
interest accrued and to accrue thereon, the District further covenants with

the holder of the Bonds as follows:

13.



(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 District in a special fund in a bank
O trust company in the State of West Virginia which is a member of FDIC,
which Fund, known as the "Revenue Fund" ig hereby established with said
Bank. The Revenue Fund shall constitute a trust fund for the purposes
provided in this Resolution and shall be kept separate and distinct
from all other funds of the District and used only for the purposes and
in the manner provided in this Resolution.

(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 Distriet shall first each month pay from the moneys in
the Revenue Fund all current Operating Expenses.

(2) The District shall next, by the fifteenth day of each month,
transfer from the Revenue Fund and pay to the National Finance Office des-~
ignated in the Bond the amounts required to pay the interest on the Bonds
and to amortize the principal of the Bonds over the lives of both Bond
issues.

(3) The District shall next, by the fifteenth day of each
month, transfer from the Revenue Fund and deposit with said Bank in the
Reserve Account hereby established with said Bank, the sum of $192
until the sum of $23,000 is on deposit therein, such sum being herein
called the "Minimum Reserve." After the Minimum Reserve has been
accumulated in the Reserve Account, the Distriect shall monthly deposit
into the Reserve Account such part of the moneys remaining in the Revenue
Fund, after such provision for payment of monthly installments on the Bonds
and for payment of operating expenses of the System, as shall be required
to maintain the Minimum Reserve in the Reserve Account. Moneys in the

Reserve Account shall be used solely to make up any deficiency for monthly

14,



installments required to be paid on the Bonds as the same shall become
due or for prepayment of installments or for mandatory prepayment of the
Bonds as hereinafter provided, and for no other purpose.

(4)  The District shall next, by the fifteenth day of each month,
transfer from the Revenue Fund and deposit in the Depreciation Reserve hereby
established with said Bank the moneys remaining in the Revenue Fund and
not permitted to be ratained therein, until there has been accumulated in
the Depreciation Reserve the aggregate sum of $60,000 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 installments on the Bonds as the same become due, and
next to restore to the Reserve Account any sum or sums transferred there-
from. Thereafter, and provided that payments into the Reserve Account
are current and in accordance with the foregoing pProvisions, moneys in
the Depreciation Reserve may be withdrawn by the District and used for
extraordinary repairs and for replacements of equipment and improvements
for the System, or any part thereof.

(5) After all the foregoing provisions for use of moneys ip
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 Bonds or for any lawful purpose.

Whenever the moneys in the Reserve Account shall be sufficient
to prepay the Bonds in full, it shall be the mandatory duty of the District,
anything to the contrary in this resolution notwithstanding, to prepay
the Bonds at the earliest practical date and in accordance with applicable
Provisions hereof.

The said Bank (and any successor appointed by the District) ig
hereby designated as the Fiscal Agent for the administration of the
Reserve Account and the Depreciation Reserve as herein provided, and

all amounts required therefor will be deposited by the Distriet upon

15,



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.

All the funds provided for in this Section shall constitute
trust funds and shall be used only for the purposes and in the order pro-
vided herein, and until so used, the Government shall have a lien thereon
for further securing payment of the Bonds and the interest thereon.

The moneys in excess of the sum insured by FDIC in any of such funds shall
at all times be secured, to the full extent thereof in excess of such
insured sum, in a manner lawful for securing deposits of State and
municipal funds under the laws of the State of West Virginia. The

Bank shall not be a trustee as to such funds.

If on any payment date the revenues are insufficient to make the
payments and transfers ag 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.

The Fiscal Agent shall keep the moneys in the Reserve Acecount
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. Earnings
Upon moneys in the Reserve Account, so long as the Minimum Reserve isg
on deposit and maintained therein, shall be pald annually in January
into the Revenue Fund by the Fiscal Agent.

(c) Users. The District shall, prior to delivery of the
Bond, certify to the Government the numbers of water and sewer customers

connected with the System.

16.



(D) Upon delivery of the Bond, the District will close the
Bond Fund established by the Resolution which authorized the Series A
Bond (the "Series A Resolution") and will remit all moneys therein
to the National Finance Office named in the Bond for payment on the
Series A Bond. Fach month the District shall remit the moneys formerly
deposited in the Bond Fund directly to said National Finance.Office.

The Operation and Maintenance Fund established by the Series
A Resolution shall be closed and moneys therein transferred to and
deposited in the Revenue Fund hereby established.

The Reserve Fund established by the Series A Resolution shall be
closed and moneys therein transferred to and deposited in the Reserve

Account hereby established.

17.



ARTICLE IV

GENERAL COVENANTS

Section 4.0l1. General Statement. So long as the Bonds shall

be outstanding and unpaid, or until there shall have been set apart in
the Reserve Account a sum sufficient to prepay the entire principal of
the 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 District and the Bondholder.

Section 4.02. Rates. The District will, in the manner provided

in the Act, fix and collect such rates, fees or other charges for the
services and facilities of the System, and revise the same from time to
time whenever necessary, as will always provide revenues in each fiscal
year sufficient to produce net revenues equal to not less than 110% of
the average annual debt service on the Bonds and to make the payments
required herein into the Reserve Account and the Depreciation Reserve
and all the necessary expenses of operating and maintaining the System
during such fiscal vear and such rates, fees and other charges shall not
be reduced so as to be insufficient to provide adequate revenues for
such purposes.

Section 4.03. Sale of the Svstem. The System will not be

s0ld without the prior written consent of the Government so long as the
Bonds are outstanding. Such consent will provide for disposition of the

Proceeds of any such sale.

Section 4.04. Issuance of Additional Parity Bonds. No additional

parity Bonds payable out of the revenues of the System shall be issued
after the issuance of the Bond pursuant to this Resolution except with
the prior written consent of the Government.

Section 4.05. Insurance and Bonds. The District hereby covenants

and agrees that, so long as the Bond remains outstanding, it will, as an

18.



expense of operation and maintenance of the System, procure, carry
and maintain 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 at once if not now in effect

H

on all above-ground structures of the System in an amount equal to the
actual cost thereof. 1In the event of any damage to or destruction of
any portion of the System, the District will promtply arrange for the
application of the insurance proceeds for the repair or reconstruction
of such damaged or destroyed portion.

(b) Public Liability Insurance, with limitg of not less than

$500,000 for ome or more persons, or injured or killed in one accident
to protect the District from claims for bodily injury and/or death,

and not less than $200,000 from claims for damage to property of others
which may arise from the District's operation of the System.

(¢) Vehicular Public Liability Insurance, in the event the

District owns or operates any vehicle in the operation of the System, or
in the event that any vehicle not owned by the District is operated for
the benefit of the District, with limits of not less than $500,000 for
One or more persons injured or killed in one accident to protect the
District from claims for bodily injury and/or death, and not less than
$200,000 from claims for damage to property of others which may arise
from such operation of vehicles, such insurance to be procured prior

to acquisition or commencement of operation of any such vehicle.

(d) Workmen's Compensation Coverage for all Employees of

the District Eligible Therefor.

(e) Fidelity Bonds will be provided as to every member of the

Board and as to every officer and employee thereof having custody of the

19.



Revenue Fund or of any revenues or other funds of the District in an
amount at least equal to the total funds in the custody of any such
person at any one time, and initially in the amount of $10,000 upon the
treasurer.

(£) Provided, however, and in lieu of and notwithstanding the
foregoing provisions of this Section, and so long as the Bonds are
cutstanding, the Distriet will carry insurance and bonds or cause insurance
and bonds to be carried for the protection of the District, of such
types and in such amounts as the Government may specify, with insurance
carriers or bonding companies acceptable to the Government.

Section 4.06. Statutory Mortgage. For the further protection

of the holder of the Bonds, a statutory mortgage lien upon the System is
granted and created by the Act, which statutory mortgage lien is hereby
recognized and declared to be valid and binding and shall take effect
immediately upon the delivery of the Bond for the benefit of the Bond

on a parity with the Series A Bond.

Section 4.07. Events of Default. E;ch cf the following events
is hereby declared an "Event of Default":

(A) Failure to make payment of any monthly amortization install-
ment on the Bond at the date specified for payment thereof;

(B} Failure duly and punctually to observe or perform any of
the covenants, conditions and agreements on the part of the District con-
tained in the Bonds or in this Resolution, or violation of or failure to
observe any provision of any pertinent law.

Section 4.08. Enforcement. Upon the happening of any Event

of Default specified above, then, and in every such case, the Government
may proceed to protect and enforce its rights by an appropriate action

in any court of competent jurisdiction, either for the specific performance
of any covenant or agreement or execution of any power, or for the en-
forcement of any proper legal or equitable remedy as shall be deemed most

effectual to protect and enforce such rights.
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Upon application by the Government, such court may, upon proof
of such default, appoint a receiver for the affairs of the District and
the System. The Receiver so appointed shall administer the System on
behalf of the District, shall exercise all the rights and powers of the
District with respect to its 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 4.09. Fiscal Year; Budget. While the Bonds are

outstanding and unpaid and to the extent not now prohibited by law, the
System shall be operated and maintained on a fiscal year basis commencing
on July 1 of each year and ending on the following June 30, which period
shall also constitute the budget year for the operation and maintenance
of the System. Not later than thirty days prior to the beginning of each
fiscal year, the Distriet agrees to adopt the Annual Budget for the
ensuing year, and no expenditures for operation and maintenance expenses
of the System in excess of the Annual Budget shall be made during such
fiscal year unless unanimously authorized and directed by the Board.
Copies of each Annual Budget shall be delivered to the Government by the
beginning of each fiscal year.

If for any reason the District shall not have adopted the
Annual Budget before the first day of any fiscal year, it shall adopt a
Budget of Current Expenses from month to month until the adoption of the
Annual Budget; provided, however, that no such monthly budget shall
exceed the budget for the corresponding month in the vear next preceding
by more than ten per centum; 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 District. Each such

Budget of Current Expenses shall be mailed immediately to the Government.
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Section 4.10. Compensation of Board Members. The District

hereby covenants and agrees that no compensation for policy direction

shall be paid to the members of its Board in excess of the amount permitted
by the Act. Payment of any compensation to any member of the Board 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 of this resolution.

Section 4.11. Covenant to Proceed and Complete. The District

hereby covenants to proceed as promptly as possible with the construction
of the Project to completion thereof in accordance with the plans and speci-
fications prepared by the Consulting Engineer and on file with the Secretary

of the Board on the date of adoption of this resolution, subject to permitted

changes.

Section 4.12. Books and Records. The District will keep books
and records of the System, which shall be separate and apart from all other
books, records and accounts of the District, in which complete and correct
entries shall be made of all transactions relating to the System, and the
Government shall have the right at all reasonable times to inspect the
System and all records, accounts and data of the District relating thereto.

The District shall, at least once a year, cause said books, rec-
ords 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 Government.

Section 4.13. Maintenance of System. The District 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 Bonds are outstanding.
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Section 4.14. No Competition. The District 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, corpo-
ration, public or private body, agency or instrumentality whatsoever to
provide any of the services supplied by the System within the boundaries
of the District or within the territory served by the System.

Section 4.15. Concerning Arbitrage. The proceeds of sale

of the Bond will not be invested in such a way as to violate the operating
rules in the regulations of the Internal Revenue Service or of the Treasury
Department of the United States of America in connection with the arbitrage
pProvisions of Section 103(¢) of the Internal Revenue Code of 1854, as

amended.
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ARTICLE V

RATES, ETC.

Section 5.01. Initial Schedule of Rates and Charges; Rules.

A. The schedule of rates and charges for the services and facilities of
the System initially shall be these established by the Public Service
Commission of West Virginia by its order in Case No. 6584 entered June
14, 1968, for the water facilities and its order entered June 11, 1968,

in Case No. 6585 for the sewer facilities.

ARTICLE VI

MISCELLANEQUS

Section 6.01. Filing Under Uniform Commercial Code. Contempo~-

raneously with the delivery of the Bond, the District shall execute
Financing Statements meeting the requirements of the Uniform Commercial
Code of West Virginia and promptly thereafter shall file such a Financing
Statement in the offices of the Secretary of State of the State of West
Virginia and of the Clerk of the County Commission of said County.

Section 6.02. Delivery of Bond No. 1. The Chairman, Secretary

and Treasurer of the Board are hereby authorized and directed to cause
Bond No. 1, hereby awarded to the Government pursuant to agreement, to be
delivered to the Government as soon as the Government will accept such

delivery.

Section 6.03. Defeasance. This Resolution and the covenants

herein may be defeased only upon prior written comsent of the Government
or by payment in full of the Bonds, acceptance of and payment by the

Government and cancellation of the Bonds.
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Section 6.04. Severability of Invalid Provision. 1If any one or

more of the covenants, agreements or provisions of this Resolution 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 nuli and void and shall be deemed separable
from the remaining covenants, agreements or provisions, and shall in no way
affect the validity of all the other provisions of this Resolution or the

Bond.

Section 6.05. Conflicting Provisions Repealed. All resolutions

and orders, or parts thereof, in conflict with the provisions of this Reg-
olution, are, to the extent of such conflicts, hereby repealed, including
the Series A Resolution but excluding the Form FmHA 442-47 Loan Resolution
(Public Bodies) adopted by the District.

Section 6,06. Table of Contents and Headings. The Table of

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

Section 6.07. Effective Time. This Resolution shall take

effect immediately upon its adoption.

Adopted May 23 , 1980.

%/A y//y%{f/-\
V/éhairman of Public Serzf%e Board
y

Member

Member
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SPECIMEN

COMBINED WATER AND SEWER REVENUE BOND, SERIES 1978

COWEN PUBLIC SERVICE DISTRICT

$150, 000

No. 1 Date: May 23, 1980

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (herein called
"Borrower") promises to pay to the order of the United States of America,
acting through the Farmers Home Administration, United States Department of
Agriculture (herein called the "Government"), 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 One Hundred Fifty
Thousand Dollars ($150,000), plus interest on the unpaid principal balance
at the rate of five per cent (5%) per annum. The said principal and
interest shall be paid in the following installments on the following dates:
Installments of principal and interest on the first day of each month after
the date hereof in the sum of $725, except that the final installment
shall be paid at the end of forty (40) years from the date of this Bond,
and except that prepayments may be made as provided hereinbelow. The
consideration herefor shall Support any agreement modifying the foregoing
schedule of payments.

If the total amount of the loan 1s not advanced at the time of
loan closing, the loan shall be advanced to Borrower as requested by Bor-
rower and approved by the Government and interest shall accrue on the
amount of each advance from its actual date as shown on the reverse hereof.

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

payment and then to principal.



Prepayments of scheduled installments, or any portion thereof,
may be made at any time at the option of Borrower. Refunds and extra
bpayments, 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 Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, Prepayments as
above authorized made by Borrower may, at the option of the Government,
be remitted by the Government to the holder promptly or, except for
final payment, be retained by the Government and remitted to the holder
on either a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by Borrower, except
Payments retained and remitted by the Government on an annual installment
due date basis, shall be the date of the United Siates 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
pfepayment 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 col-
lection hereof or to preserve or protect any security herefor, or otherwise
under the terms of any security or ofher instrument executed in connection
with the loan evidenced hereby, at the option of the Government shall

become 2 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 construction and acquisition of
additions, extensions and improvements to the combined waterworks and sewerage
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 Tevenues 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. !

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia, including,
among others, Article 134 of Chapter 16 of the West Virginia Code (herein
called the "Act") and a Resolution of the Borrower.

If at any time it shall appear to the Government that Borrower

and periods of time, Borrower will, at the Government § 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 tge Government 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 e€xpress provisions hereof.



This Bond is on a parity in all respects with the Series A

Bond described in said Resolution.

COWEN PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board

(Title of Executive Official).

(Post Office Box No. or Street Address)

Cowen, West Virginia 26206

(City, State and Zip Code)
ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
(Title of Attesting Official)




RECORD OF ADVANCES

AMOUNT DATE deNT — DATE
s ©) 3 '
@ $ 0 s
3 s ®) §
(4) § (8)$ :
5) § '

Pay to the Order of

o) §

TOTAL

UNITED STATES OF AMERICA
FARMERS HOME ADMINISTRATION

(TiFle)
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