COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B AND SERIES 2013 C
(WEST VIRGINIA DWTRF PROGRAM)

Closing Date: June 25, 2013



DWTRF
(05/13)

LOAN AGREEMENT

THIS DRINKING WATER TREATMENT REVOLVING FUND LOAN
AGREEMENT (the “Loan Agreement”), made and entered into in several counterparts,
by and between the WEST VIRGINIA WATER DEVELOPMENT AUTHORITY, a
governmental instrumentality and body corporate of the State of West Virginia (the
“Authority”), acting under the direction of the WEST VIRGINIA BUREAU FOR
PUBLIC HEALTH, a division of the West Virginia Department of Health and Human
Resources (the “BPH”), and the local entity designated below (the “Local Entity”).

COWEN PUBLIC SERVICE DISTRICT (2011W-1274)
(Local Entity)

WHEREAS, the United States Congress under Section 1452 of the Safe
Drinking Water Act, as amended (the “Safe Drinking Water Act”), has provided for
capitalization grants to be awarded to states for the express purpose of establishing and
maintaining drinking water treatment revolving funds for the construction, acquisition
and improvement of drinking water systems;

WHEREAS, pursuant to the provisions of Chapter 16, Article 13C of the
Code of West Virginia, 1931, as amended (the “Act”), the State of West Virginia (the
“State”) has established a drinking water treatment revolving fund program (the

“Program”) to direct the distribution of loans to eligible Local Entities pursuant to the
Safe Drinking Water Act;

WHEREAS, under the Act the BPH is designated the instrumentality to
enter into capitalization agreements with the United States Environmental Protection
Agency (“EPA”) to accept capitalization grant awards (U.S. General Services
Administration; Catalog of Federal Domestic Assistance, 32nd Edition §66.468 (1998))
and BPH has been awarded capitalization grants to partially fund the Program;
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WHEREAS, the Act establishes a permanent perpetual fund known as the
“West Virginia Drinking Water Treatment Revolving Fund” (hereinafter the “Fund”),
which fund is to be administered and managed by the Authority under the direction of the
BPH;

WHEREAS, pursuant to the Act, the Authority and BPH are empowered to
make loans from the Fund to Local Entities for the design, acquisition or construction of
drinking water projects by such Local Entities, all subject to such provisions and
limitations as are contained in the Safe Drinking Water Act and the Act;

WHEREAS, the Local Entity constitutes a local entity as defined by the
Act;

WHEREAS, the Local Entity is included on the BPH State Project Priority
List and the Intended Use Plan and has met BPH’s pre-application requirements for the
Program;

WHEREAS, the Local Entity is authorized and empowered by the statutes
of the State to acquire, construct, improve, operate and maintain a drinking water project
and to finance the cost of acquisition and construction of the same by borrowing money
to be evidenced by revenue bonds issued by the Local Entity;

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

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

WHEREAS, having reviewed the Application and the Fund having
available sufficient funds therefor, the Authority and BPH are willing to lend the Local
Entity the amount set forth on Schedule X attached hereto and incorporated herein by
reference, through the purchase of revenue bonds of the Local Entity with moneys held in
the Fund, subject to the Local Entity’s satisfaction of certain legal and other requirements
of the Program.
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NOW, THEREFORE, in consideration of the premises and the mutual
agreements hereinafter contained, the Local Entity, BPH and the Authority hereby agree
as follows:

ARTICLE I
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “fund,” “local entity,” and “project” have the definitions and
meanings ascribed to them in the Act or in the DWTRF Regulations.

1.2 “Consulting Engineers” means the professional engineer, licensed by
the State, designated in the Application and any successor thereto.

1.3 “Cross Cutter Authorities” means federal laws and authorities that
apply by their terms to projects or activities receiving federal assistance.

14  “Loan” means the loan to be made by the Authority and BPH to the
Local Entity through the purchase of Local Bonds, as hereinafter defined, pursuant to this
Loan Agreement.

1.5 “Local Act” means the official action of the Local Entity required by
Section 4.1 hereof, authorizing the Local Bonds.

1.6  “Local Bonds” means the revenue bonds to be issued by the Local
Entity pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence
the Loan and to be purchased by the Authority with money held in the Fund, all in
accordance with the provisions of this Loan Agreement.

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

1.8  “Operating Expenses” means the reasonable, proper and necessary
costs of operation and maintenance of the System, as hereinafter defined, as should
normally and regularly be included as such under generally accepted accounting
principles.
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1.9 “Program” means the drinking water facility acquisition,
construction and improvement program coordinated through the capitalization grants
program established under the Safe Drinking Water Act and administered by BPH.

1.10 “Project” means the drinking water project hereinabove referred to,
to be constructed or being constructed by the Local Entity in whole or in part with the net
proceeds of the Local Bonds or being or having been constructed by the Local Entity in
whole or in part with the proceeds of bond anticipation notes or other interim financing,
which is to be paid in whole or in part with the net proceeds of the Local Bonds.

1.11 “DWTREF Regulations” means the regulations set forth in the West
Virginia Code of State Regulations.

1.12 “System” means the drinking water system owned by the Local
Entity, of which the Project constitutes all or to which the Project constitutes an
improvement, and any improvements thereto hereafter constructed or acquired from any
sources whatsoever.

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

ARTICLE I

The Project and the System

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

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

2.3 All real estate and interests in real estate and all personal property
constituting the Project and the Project site heretofore or hereafter acquired shall at all
times be and remain the property of the Local Entity, subject to any mortgage lien or
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other security interest as is provided for in the Local Statute unless a sale or transfer of all
or a portion of said property is approved by BPH and the Authority.

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

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

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

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

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

2.9 The Local Entity shall provide and maintain competent and adequate
engineering services satisfactory to the Authority and 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, BPH and
the Local Entity at the completion of construction that construction is in accordance with
the approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. The Local Entity 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 Local Entity shall notify BPH in writing of
such receipt.

2.10 The Local Entity shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards.
The Local Entity shall employ qualified operating personnel properly certified by the
State. If the Local Entity is a newly established water system, the Local Entity must
employ qualified operating personnel properly certified by the State before the Project is
50% complete and shall retain such a certified operator(s) to operate the System during
the entire term of this Loan Agreement. The newly established Local Entity shall notify
BPH in writing of the certified operator employed at the 50% completion stage.

2.11 The Local Entity hereby covenants and agrees to comply with all

applicable federal and state statutes, rules and regulations, the applicable requirements of
all Cross Cutter Authorities and all applicable local ordinances issued by the Authority,
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BPH or other State, federal or local bodies in regard to the construction of the Project and
operation, maintenance and use of the System.

2.12 The Local Entity, commencing on the date contracts are executed for
the acquisition or construction of the Project, shall each month complete a Monthly
Financial Report, the form of which is attached hereto as Exhibit A and incorporated
herein by reference, and forward a copy by the 10th of each month to the Authority and
BPH.

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

2.14 The Local Entity shall perform an annual maintenance audit which
maintenance audit shall be submitted to the Authority and the Public Service Commission
of West Virginia in the manner prescribed by and the guidelines established by the
Authority and the PSC.

ARTICLE III

Conditions to Loan;
Issuance of Local Bonds

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

(@) The Local Entity shall have delivered to BPH and the
Authority a report listing the specific purposes for which the proceeds of the Loan will be
expended;

(b)  The Local Entity shall have performed and satisfied all of the
terms and conditions to be performed and satisfied by it in this Loan Agreement;

(c)  The Local Entity shall have authorized the issuance of and
delivery to the Authority of the Local Bonds described in this Article III and in Article IV
hereof;
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(d) The Local Entity shall either have received bids or entered
into contracts for the construction of the Project, which are in an amount and otherwise
compatible with the plan of financing described in the Application; provided, that, if the
Loan will refund an interim construction financing, the Local Entity must either be
constructing or have constructed its Project for a cost and as otherwise compatible with
the plan of financing described in the Application; and, in either case, the Authority and
BPH shall have received a certificate of the Consulting Engineers to such effect, the form
of which certificate is attached hereto as Exhibit D;

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

® The Local Entity shall have obtained all requisite orders of
and approvals from the Public Service Commission of West Virginia (the “PSC”) and the
West Virginia Infrastructure and Jobs Development Council necessary for the
construction of the Project and operation of the System, with all requisite appeal periods
having expired without successful appeal, and the Authority and BPH shall have received
an opinion of counsel to the Local Entity, which may be local counsel to the Local Entity,
bond counsel or special PSC counsel but must be satisfactory to the Authority and BPH,
to such effect;

(g) The Local Entity shall have obtained any and all approvals
for the issuance of the Local Bonds required by State law, and the Authority and BPH
shall have received an opinion of counsel to the Local Entity, which may be local counsel
to the Local Entity, bond counsel or special PSC counsel but must be satisfactory to the
Authority and BPH, to such effect;

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

@) Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority
and BPH shall have received a certificate of the accountant for the Local Entity, or such
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other person or firm experienced in the finances of local entities and satisfactory to the
Authority and BPH, to such effect;

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

(k) The Local Entity shall have obtained 100% of the titles,
easements and rights-of-way, or shall have received rights-of-entry for the same and the

Authority and BPH shall receive an opinion of counsel to the Local Entity, satisfactory to
the Authority and BPH, to such effect.

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

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

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

3.5 The Local Entity understands and acknowledges that it is one of
several local entities which have applied to the Authority and BPH for loans from the
Fund to finance drinking water projects and that the obligation of the Authority to make
any such loan is subject to the Local Entity’s fulfilling all of the terms and conditions of
this Loan Agreement on or prior to the Date of Loan Closing and to the requirements of
the Program. The Local Entity specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Fund to
purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the
Authority may purchase the bonds of other local entities set out in the State Project
Priority List, as defined in the DWTRF Regulations. The Local Entity further
specifically recognizes that all loans will be originated in conjunction with the DWTRF
Regulations and with the prior approval of BPH or such later date as is agreed to in
writing by the BPH.

36 The Local Entity shall providle BPH with the appropriate
documentation to comply with the special conditions regarding the special requirements
established by federal and State regulations as set forth in Exhibit D attached hereto at
such times as are set forth therein.

3.7  The Local Entity shall comply with the following conditions:

(@) The Local Entity shall develop and implement an asset
management plan in accordance with BPH guidelines and approved by BPH.

(b) The Local Entity shall comply with Title 40 CFR Part 34,
New Restrictions on Lobbying.

(c) The Local Entity shall comply with Section 6002 of the
Resource Conservation and Recovery Act (RCRA) (42 U.S.C. 6962). Regulations issued
under RCRA Section 6002 apply to any acquisition of an item where the purchase price
exceeds $10,000 or where the quantity of such items acquired in the course of the
preceding fiscal year was $10,000 or more. RCRA Section 6002 requires that preference
be given in procurement programs to the purchase of specific products containing
recycled materials identified in guidelines developed by EPA. These guidelines are listed
in 40 CFR 247.

(d)  The Local Entity shall comply with Subpart C of 2 CFR Part
180 and 2 CFR Part 1532, entitled “Responsibilities of Participants Regarding
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Transactions (Doing Business with Other Persons). To the extent required by BPH, the
Local Entity shall provide certifications as to compliance.

(¢) The Local Entity shall comply with all requests for data
related to the use of the funds provided under this agreement.

(f)  The Local Entity shall allow any appropriate representative of
the Office of US Inspector General to (1) examine its records relating to the Project and
this Agreement and (2) interview any officer or employee of the Local Entity.

(g) The Local Entity must promptly refer to EPA’s Inspector
General any credible evidence that a principal, employee, agent, sub-grantee contractor,
subcontractor, loan recipient, or other person has submitted a false claim under the False
Claims Act or has committed a criminal or civil violation of laws pertaining to fraud,
conflict of interest, bribery, gratuity, or similar misconduct involving funds provided
under this Agreement.

(h)  The Local Entity shall not use funds for particular activities
for any casino or other gambling establishment, aquarium, zoo, golf course, or swimming
pool.

(i) The Local Entity shall require that all laborers and mechanics
employed by its contractors and subcontractors be paid wages at rates not less than those
prevailing on projects of a character similar in the locality as determined by the Secretary
of Labor (DOL) in accordance with subchapter IV of chapter 31 of title 40, United States
Code. The Local Entity must require that contractors and subcontractors obtain wage
determinations from DOL and comply with DOL guidance and regulations implementing
wage rate requirements.

()] Pursuant to 40 CFR, Section 33.301, the Local Entity agrees
to make Disadvantage Business Enterprise (DBE) good faith efforts whenever procuring
construction, equipment, services and supplies, and to require that prime contractors also
comply. The Local Entity shall provide BPH with DBE participation reports quarterly.

(k) The Local Entity shall comply with Title VI of the Civil
Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title IX of the
Education Amendments of 1972, the Age Discrimination Act of 1975, and a variety of
program-specific statutes with nondiscrimination requirements. The Local Entity shall
also comply with Title VII of the Civil Rights Act of 1964 (prohibiting race, color,
national origin, religion, and sex discrimination in employment), the Americans with
Disabilities Act (prohibiting disability discrimination in employment and in services
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provided by State and Local Entities, businesses, and non-profit agencies), and the Fair
Housing Act (prohibiting race, color, national origin, age, family status, and disability
discrimination in housing), as well as any other applicable civil rights laws.

ARTICLE IV

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

Fees and Charges

4.1 The Local Entity shall, as one of the conditions of the Authority and
BPH to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Local Entity in accordance with the Local Statute, which shall, as
adopted or enacted, contain provisions and covenants in substantially the form as follows:

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

(1) to pay Operating Expenses of the System,;

(>i1) to the extent not otherwise limited by any outstanding
loan resolution, indenture or other act or document and beginning on the date set forth in
Schedule X, to provide debt service on the Local Bonds by depositing in a sinking fund
one-third (1/3) of the interest payment next coming due on the Local Bonds and one-third
(1/3) of the principal payment next coming due on the Local Bonds and, beginning three
(3) months prior to the first date of payment of principal of the Local Bonds, if the
reserve account for the Local Bonds (the “Reserve Account”) was not funded from
proceeds of the Local Bonds or otherwise concurrently with the issuance thereof in an
amount equal to the maximum amount of principal and interest which will come due on
the Local Bonds in the then current or any succeeding year (the “Reserve Requirement”),
by depositing in the Reserve Account an amount not less than one-twelfth (1/12) of
one-tenth (1/10) of the Reserve Requirement or, if the Reserve Account has been so
funded (whether by Local Bond proceeds, monthly deposits or otherwise), any amount
necessary to maintain the Reserve Account at the Reserve Requirement;

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

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

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

(b)  Covenants substantially as follows:

(i)  That the Local Bonds shall be secured by a pledge of
either the gross or net revenues, as applicable, of the System as provided in the Local
Act;

(i1)  That the schedule of rates or charges for the services of
the System shall be sufficient to provide funds which, along with other revenues of the
System, will pay all Operating Expenses and leave a balance each year equal to at least
one hundred fifteen percent (115%) of the maximum amount required in any year for
debt service on the Local Bonds and all other obligations secured by a lien on or payable
from the revenues of the System prior to or on a parity with the Local Bonds or, if the
Reserve Account is funded (whether by Local Bond proceeds, monthly deposits or
otherwise) at an amount equal to the Reserve Requirement and any reserve account for
any such prior or parity obligations is funded at least at the requirement therefor, equal to
at least one hundred ten percent (110%) of the maximum amount required in any year for
debt service on the Local Bonds and any such prior or parity obligations;

(iii)) That the Local Entity will complete the Project and
operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or the
DWTRF Regulations, 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 from such sale, mortgage, lease or other disposition shall be sufficient to fully
pay all of the Local Bonds outstanding and further provided that portions of the System
when no longer required for the ongoing operation of the System as evidenced by
certificates from the Consulting Engineer, may be disposed of with such restrictions as
are normally contained in such covenants;
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(v) That the Local Entity shall not issue any other
obligations payable from the revenues of the System which rank prior to, or equally, as to
lien and security with the Local Bonds, except parity bonds which shall only be issued if
net revenues of the System prior to issuance of such parity bonds, plus reasonably
projected revenues from rate increases and the improvements to be financed by such
parity bonds, shall not be less than one hundred fifteen percent (115%) of the maximum
debt service in any succeeding year on all Local Bonds and parity bonds theretofore and
then being issued and on any obligations secured by a lien on or payable from the
revenues of the System prior to the Local Bonds and with the prior written consent of the
Authority;

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

(vii) That the Local Entity will not render any free services
of the System;

(viii) That the Authority may, by proper legal action, compel
the performance of the duties of the Local Entity under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System,
and shall also have, in the event of a default in payment of principal of or interest on the
Local Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law and all rights as set forth in
Section 5 of the Act;

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

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

(xi) That the Local Entity shall annually, within six months
of the end of the fiscal year, cause the records of the System to be audited by an
independent certified public accountant or independent public accountant and shall
submit the report of said audit to the Authority. If the Local Entity receives $500,000 or
more (in any combination of federal funds) in a fiscal year, the audit shall be obtained in
accordance with the Single Audit Act (as amended from time to time) and the applicable
OMB Circular (or any successor thereto). Financial statement audits are required once all
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funds have been received by the Local Entity. The audit shall include a statement that
notes whether the results of tests disclosed instances of noncompliance that are required
to be reported under government auditing standards and, if they are, describes the
instances of noncompliance and the audited financial statements shall include a statement
that notes whether the Local Entity’s revenues are adequate to meet its Operating
Expenses and debt service and reserve requirements;

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

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

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

(xv) That, as long as the Authority is the owner of any of
the Local Bonds, the Local Entity may authorize redemption of the Local Bonds with 30
days written notice to BPH and the Authority;

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

(xvil) That the Local Entity shall on the first day of each
month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account
payment. The Local Entity shall complete the Monthly Payment Form, attached hereto
as Exhibit D and incorporated herein by reference, and submit a copy of said form along
with a copy of the check or electronic transfer to the Authority by the 5th day of such

{C1717210.1}
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calendar month. The Local Entity shall make monthly payments to the Commission by
electronic transfer;

(xviii) That, if required by the Authority and BPH and, unless
it qualifies for an exception to the provisions of Section 148 of the Internal Revenue
Code of 1986, as amended, which exception shall be set forth in an opinion of bond
counsel, the Local Entity will furnish to the Authority, annually, at such time as it is
required to perform its rebate calculations under the Internal Revenue Code of 1986, as
amended, a certificate with respect to its rebate calculations and, at any time, any
additional information requested by the Authority;

(xix) That the Local Entity shall have obtained the
certificate of the Consulting Engineers to the effect that the Project has been or will be
constructed in accordance with the approved plans, specifications and design as
submitted to the Authority and BPH, the Project is adequate for the purposes for which it
was designed, the funding plan as submitted to the Authority and 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;

(xx) That the Local Entity shall, to the full extent permitted
by applicable law and the rules and regulations of the PSC, terminate its services to any
customer of the System who is delinquent in payment of charges for services provided by
the System and will not restore such services until all delinquent charges for the services
of the System have been fully paid; and

(xxi) That the Local Entity shall submit all proposed change
orders to the BPH for written approval. The Local Entity shall obtain the written
approval of the BPH before expending any proceeds of the Local Bonds held in
“contingency” as set forth in the final Schedule A attached to the certificate of the
Consulting Engineer. The Local Entity shall obtain the written approval of the BPH
before expending any proceeds of the Local Bonds available due to
bid/construction/project underruns.

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

{C1717210.1)
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4.2 The Loan shall be secured by the pledge and assignment by the
Local Entity, as effected by the Local Act, of the fees, charges and other revenues of the
Local Entity from the System.

4.3 At least two and one-half percent (2¥2%) of the proceeds of the
Local Bonds will be advanced on the Date of Loan Closing. The remaining proceeds of
the Local Bonds shall be advanced by the Authority monthly as required by the Local
Entity to pay Costs of the Project, provided, however, if the proceeds of the Local Bonds
will be used to repay an interim financing, the proceeds will be advanced on a schedule
mutually agreeable to the Local Entity, the BPH and the Authority. The Local Bonds
shall not bear interest during the construction period but interest shall commence
accruing on the completion date as defined in the DWTRF Regulations, provided that the
annual repayment of principal and payment of interest shall begin not later than one (1)
year after the completion date. The repayment of principal and interest on the Local
Bonds shall be as set forth on Schedule Y hereto. In no event shall the interest rate on or
the net interest cost of the Local Bonds exceed any statutory limitation with regard
thereto.

44 The Local Bonds shall be delivered to the Authority in fully
registered form, transferable and exchangeable as provided in the Local Act at the
expense of the Local Entity. Anything to the contrary herein notwithstanding, the Local
Bonds may be issued in one or more series.

4.5  As provided by the DWTRF Regulations, the Local Entity agrees to
pay from time to time, if required by the Authority and BPH, the Local Entity’s allocable
share of the reasonable administrative expenses of the BPH and the Authority relating to
the Program. Such administrative expenses shall be determined by the BPH and the
Authority and shall include, without limitation, Program expenses, legal fees paid by the
BPH and the Authority and fees paid for any bonds or notes to be issued by the Authority
for contribution to the Fund.

4.6 The obligation of the Authority to make any loans shall be
conditioned upon the availability of moneys in the Fund in such amount and on such
terms and conditions as, in the sole judgment of the Authority, will enable it to make the
Loan.

{C1717210.1}
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ARTICLE V

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

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

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

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

5.4  The Local Entity hereby irrevocably covenants and agrees with the
Authority that, in the event of any default hereunder by the Local Entity, the Authority
may exercise any or all of the rights and powers granted under Section 5 of the Act,
including, without limitation, the right to impose, enforce and collect charges of the
System.

{C1717210.1}
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ARTICLE VI

Other Agreements of the
Local Entity

6.1  The Local Entity hereby acknowledges to the Authority and BPH its
understanding of the provisions of the Act, vesting in the Authority and BPH certain
powers, rights and privileges with respect to drinking water projects in the event of
default by local entities in the terms and covenants of this Loan Agreement, and the Local
Entity hereby covenants and agrees that, if the Authority should hereafter have recourse
to said rights and powers, the Local Entity shall take no action of any nature whatsoever
calculated to inhibit, nullify, void, delay or render nugatory such actions of the Authority
in the due and prompt implementation of this Loan Agreement.

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

6.3 The Local Entity hereby agrees to repay on or prior to the Date of
Loan Closing any moneys due and owing by it to the Authority or any other lender for
the planning or design of the Project, provided that such repayment shall not be made
from the proceeds of the Loan.

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

{C1717210.1}
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6.5 Notwithstanding Section 6.4, the Authority may at any time, in their
sole discretion, cause the rebate calculations prepared by or on behalf of the Local Entity
to be monitored or cause the rebate calculations for the Local Entity to be prepared, in
either case at the expense of the Local Entity.

6.6 The Local Entity hereby agrees to give the Authority prior written
notice of the issuance by it of any other obligations to be used for the System, payable
from the revenues of the System or from any grants for the Project or otherwise related to
the Project or the System.

6.7 The Local Entity hereby agrees to file with the Authority upon
completion of acquisition and construction of the Project a schedule setting forth the
actual costs of the Project and sources of funds.

ARTICLE VII

Miscellaneous

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

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

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

74 No waiver by any party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or
other provision of this Loan Agreement.
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7.5 This Loan Agreement supersedes all prior negotiations,
representations and agreements between the parties hereto relating to the Loan and
constitutes the entire agreement between the parties hereto in respect thereof.

7.6 By execution and delivery of this Loan Agreement, notwithstanding
the date hereof, the Local Entity specifically recognizes that it is hereby agreeing to sell
its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.7  This Loan Agreement shall terminate upon the earlier of:

(i) written notice of termination to the Local Entity from either
the Authority or BPH;

(ii) the end of ninety (90) days after the date of execution hereof
by the Authority or such later date as is agreed to in writing by the BPH if the Local
Entity has failed to deliver the Local Bonds to the Authority;

N - (iii)' termination by the Authority and BPH pursuant to Section 6.2
hereof; or PR

(iv) payment in full of the principal of and interest on the Loan
and of any fees and charges owed by the Local Entity to the Authority or BPH.

In the event funds are not available to make all of the Loan, the
responsibility of the Authority and BPH to make all the Loan is terminated; provided
further that the obligation of the Local Entity to repay the outstanding amount of the
- Loan made by the Authority and BPH is not terminated due to such non-funding on any
balance of the Loan. The BPH agrees to use its best efforts to have the amount
contemplated under this Loan Agreement included in its budget. Non-funding of the
Loan shall not be considered an event of default under this Loan Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Loan
Agreement to be executed by their respective duly authorized officers as of the date
executed below by the Authority.

COWEN PUBLIC SER 9 E DISTRICT

(SEAL) N By:
Its: C hirh erson
Attest: Date: '4 e 25,2013

Slmo—

Its: Secretary
WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
(SEAL) By:
Its: Exec
Attest: Date: June 25, 201

Itst Authorized Officer

{C1717210.1}
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EXHIBIT A
Monthly Financial Report

Name of Local Entity:

Funding Agency Project No.:

Type of Project: O Water [0 Wastewater
Fiscal Year:
Report Month:

*Budget Year to
Current Total Yearto  Budget Year Date Mims Total

Item Month Date to Date Year to Date

1. Gross Revemues: 0

2. Operating Expenses:
(Including Admin Fees)

3. Renewal and Replacement
Fund Deposits:

qua
R&R R&R R&R
Deposit Deposit Deposit
4. *Net Revenne: (Equation: 1-2-3) 0 0 0 0
5. Bond Payments: (Principal arxi Interest)

Type of Issue
. Clean water SRF:

Drinking water SRF:

Infrastructure Fund:

Water Dev. Authority:

Rural Utltties Service:

Economic Development:

S|S|Ie|IS|e|S|e®

Other: (Identify Below)

*Bond Payment Total: 0 0 0 0

*Calculated Debt Coverage: #DIV/0! #DIV/D! #DIV/O!
(Equation: 4/6 * 100% )
7. #DIV/0! #DIV/! #DIV/0!

Name of Person Completing Form/ Date

Please enter financial datain Address
Grey cells. (If applicable)
* Self Calculating Formula

Telephone Number

23
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT (Exhibit A)

General Definitions

- Total Year to Date — Refers to the amount collected, spent, or deposited since the start of the
current fiscal year through the current month.

- Budget Year to Date — Refers to the amount budgeted since the start of the fiscal year through
current month.

- You will need a copy of the current fiscal year budget adopted by the Local Entity to complete
the “Budget Year to Date” columns in Items 1 and 2.

Item 1

Item 2

Item 3

Item 4

Item 5

Item 6

Item 7

In Item 1, provide the amount of actual Gross Revenues for the current month, and
the total year to date amount and budget year-to-date amount in the respective
columns.

Provide the amount of actual Operating Expenses for the current month, and the
total year to date amount and budget year-to-date amount in the respective
columns. All administrative fees should be included in the Operating Expenses.

Provide the amount deposited into the Renewal and Replacement Fund each
month. This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Item 5. For example, if Gross Revenues are $1,200,
then $30 (2.5% of $1,200), LESS the amount of all reserve account payments in
Item 5 should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Local Entity. An error message will appear if inadequate funds
are deposited.

This number is automatically calculated.

Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Local Entity according to the source of funding. Fill out
the current montbh, total year to date, and the budget year to date columns for each
bond. For example, Clean Water State Revolving Fund loan from Department of
Environmental Protection, Drinking Water Treatment Revolving Fund loan from
Bureau for Public Health, Infrastructure Fund loan from Infrastructure and Jobs
Development Council, a loan from the Water Development Authority, etc.

This is the total bond payment that is automatically calculated by adding up all the
payments in Item 5.

This is the percentage of debt coverage that is automatically calculated from the
data you entered above. The bond requirement is that at least 115% debt coverage
is maintained. An error message will appear if there is inadequate coverage.

The Local Entity must complete the Monthly Financial Report and forward it to the Water
Development Authority by the 10" day of each month, commencing on the date contracts
are executed for the acquisition or construction of the Project and for two years following

{C1717210.1)
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EXHIBIT B

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)
I , Registered Professional Engineer, West
Virginia License No. , of Consulting Engineers,
, hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the system (the “Project”) of

(the “Issuer”), to be constructed primarily in
County, West Virginia, which acquisition and construction
are being permanently financed in part by the above-captioned bonds (the “Bonds”) of
the Issuer. Capitalized words used herein and not defined herein shall have the same
meaning set forth in the bond adopted or enacted by the Issuer on
, and the Loan Agreement by and between the Issuer and the West
Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Bureau for Public Health (the “BPH”), dated .

2. The Bonds are being issued for the purposes of (i)
,and (i1) paying certain issuance and other costs in

connection therewith.

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the Project will be constructed in general accordance with the
approved plans, specifications and designs prepared by my firm and approved by BPH
and any change orders approved by the Issuer, BPH and all necessary governmental
bodies; (i1) the Project, as designed, is adequate for its intended purpose and has a useful
life of at least years, if properly operated and maintained, excepting anticipated
replacements due to normal wear and tear; (iii) the schematic design for the Project began
[before July 1, 2012]; (iv) the Issuer has received bids for the acquisition and
construction of the Project which are in an amount and otherwise compatible with the

25
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plan of financing set forth in Schedule B attached hereto as Exhibit A, and my firm' has
ascertained that all successful bidders have made required provisions for all insurance
and payment and performance bonds and that such insurance policies or binders and such
bonds have been verified for accuracy; (v) the successful bidders received any and all
addenda to the original bid documents; (vi) the bid documents relating to the Project
reflect the Project as approved by the BPH and the bid forms provided to the bidders
contain all critical operational components of the Project; (vii) the successful bids include
prices for every item on such bid forms; (viii) the uniform bid procedures were followed;
(ix) the Issuer has obtained all permits required by the laws of the State of West Virginia
and the United States necessary for the acquisition and construction of the Project and
operation of the System; (x) as of the effective date thereof?, the rates and charges for the
System as adopted by the Issuer will be sufficient to comply with the provisions of the
Loan Agreement; (xi) the net proceeds of the Bonds, together with all other moneys on
deposit or to be simultaneously deposited and irrevocably pledged thereto and the
proceeds of grants, if any, irrevocably committed therefor, are sufficient to pay the costs
of acquisition and construction of the Project approved by BPH; and (xii) attached hereto
as Exhibit A is the final amended “Schedule B - Total Cost of Project; Sources of Funds
and Cost of Financing” for the Project.

WITNESS my signature and seal on this day of

[SEAL]

By:

West Virginia License No.

'If another responsible party, such as the Issuer’s attorney, reviews the insurance and payment bonds, then
insert the following: [and in reliance upon the opinion of , Esq.] and delete Amy firm has ascertained
thate.

’If the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert the following: Aln
reliance upon the certificate of of even date herewith,@ at the beginning of (ix).

26
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EXHIBIT C
SPECIAL CONDITIONS

A. PUBLIC RELEASE REQUIREMENT - The Local Entity agrees to
include, when issuing statements, press releases, requests for proposals, bid solicitations,
groundbreaking or project dedication program documents and other documents
describing projects or programs funded in whole or in part with federal money, (1) the
percentage of the total costs of the program or project which will be financed with federal
money, (2) the dollar amount of federal funds for the project or program, and (3)
percentage and dollar amount of the total costs of the project or program that will be
financed by non-governmental sources.

B. EXHIBIT C-1 — The Local Entity shall complete the form attached
as Exhibit C-1 and submit to the BPH prior to the Closing.

27
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EXHIBIT C-1

For DB Uy ity

{C1717210.1}

West Virggnia Department of Hesith ansl Human Resources
Sclwrecipient (Gremtee) Information Forme
Plesse see the Instructions for Completion af the Subrecipient {Grantee) information Form

1 Subrecioieot (Sraiteeibamne

I Ssepretiptent {Srantoe) Lotation (Street saddress, City State and Jp Code}

O 5tate Government O tonprof with 301C3 (RS Stetus (Cther than
0O county Gowernment tnstitution of Higher Education)
0O ity or Township Government O donprodr without 301C3 IS Sters (Other then
O Specinl Outrict Goverament Institution of Higher Education)
O Regjonsl Orpanimstion O Private institution of Higher Education
O w.s. Temitory or Possession O  trctiicums
O tvdepentent School District O For-frofit Susiness [Other than Smas Susiness)
O pubtic/State Controlied institution of ttgher Learning | O Smail Buxiness
O nclan/ixtive American Tribal Government {Fedemlly | O Hispanic-serving irstitution
Recopnized) O Historicaly Binck Cofinpes and Universities (HBCLUS)
O iratieny/Nutive Amesicen Tribal Govestnent {Other O Trivetly Controlies Coizges and Universities (TTOUa)
thon Federolly Recognized) O Alsska Notive snd Notive Heweaiisn Serving Institutions
O  inciaeyNetive Armericen Tritie ity Desicnated O ron-samestic {non-us) enity
Organiztion O oOther [Pense expisin)
O pustic/incien Howsing Authority
& Primary Periormance Lo ation {Street Address, City State atd Zio Cotel

e

MOTE: This form omest be signed by an individual wo lower than the Executive Oirector or Chief Financial Offices.

Printed Maome Titte
Signature Oate Phone#
[T e
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EXHIBIT D
MONTHLY PAYMENT FORM
West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 25301
Re: [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission

on behalf of on
[Local Entity] [Date]

Sinking Fund:

Interest

Principal

Total:

¥ A B A

Reserve Account:

Witness my signature this ___ day of

[Name of Local Entity)

By:

Authorized Officer

Enclosure: wire transfer form

29
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EXHIBIT E
OPINION OF BOND COUNSEL FOR LOCAL ENTITY

[To Be Dated as of Date of Loan Closing]

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 25301

West Virginia Bureau for Public Health
350 Capitol Street, Room 313
Charleston, WV 25301-3713

Ladies and Gentlemen:

We are bond counsel to (the “Local Entity”), a

We have examined a certified copy of proceedings and other papers relating to the
authorization of a (i) loan agreement dated , including all schedules and
exhibits attached thereto (the “Loan Agreement”), between the Local Entity and the West
Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Bureau for Public Health (the “BPH”), and (ii) the issue of a series of revenue bonds of

the Local Entity, dated (the “Local Bonds”), to be purchased by the
Authority in accordance with the provisions of the Loan Agreement. The Local Bonds
are issued in the principal amount of $ , in the form of one bond,

registered as to principal and interest to the Authority, with principal and interest payable
quarterly on March 1, June 1, September 1, and December 1 of each year, beginning

1, , and ending 1, , all as set forth in the “Schedule
Y” attached to the Loan Agreement and mcorporated in and made a part of the Local
Bonds.

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

We have also examined the applicable provisions of of the

Code of West Virginia, 1931, as amended (the “Local Statute”), and the bond

duly adopted or enacted by the Local Entity on as

supplemented by the supplemental resolution duly adopted by the Local Entlty on
(collectively, the “Local Act”), pursuant to and under which Local
Statute and Local Act the Local Bonds are authorized and issued, and the Loan
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Agreement has been undertaken. The Local Bonds are subject to redemption prior to
maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement. .

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

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

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

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

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

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

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

No opinion is given herein as to the effect upon enforceability of the Local Bonds
of bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’
rights or in the exercise of judicial discretion in appropriate cases.
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We have examined executed and authenticated Local Bond numbered R-1, and in
our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

A. Series B Bonds (DWTRF Base Program)
Principal Amount of Local Bonds $210,000
Purchase Price of Local Bonds $210,000

The Local Bonds shall bear interest at a rate 0.5% per annum. Commencing
December 1, 2014, principal and interest of the Local Bonds is payable quarterly, with an
administrative fee of 0.5%. Quarterly payments will be made on March 1, June I,
September 1 and December 1 of each year as set forth on the Schedule Y attached hereto
and incorporated herein by reference.

The Local Entity shall submit its payments monthly to the Commission with
instructions that the Commission will make quarterly payments to the Authority at such
address as is given to the Commission in writing by the Authority. If the Reserve
Account is not fully funded at closing, the Local Entity shall commence the payment of
the 1/120 of the maximum annual debt service on the first day of the month it makes its
first monthly payment to the Commission. The Local Entity shall instruct the
Commission to notify the Authority of any monthly payments which are not received by
the 20th day of the month in which the payment was due.

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

The Local Entity may prepay the Local Bonds in full at any time at the price of par
upon 30 days’ written notice to the Authority and BPH. The Local Entity shall request
approval from the Authority and BPH in writing of any proposed debt which will be
issued by the Local Entity on a parity with the Local Bonds which request must be filed
at least 60 days prior to the intended date of issuance.

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

(i) Cowen Public Service District 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;
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(i) Cowen Public Service District 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;

(iii) Cowen Public Service District 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;

(iv) Cowen Public Service District 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; and

(v) Cowen Public Service District Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 A (United States Department of
Agriculture), dated March 1, 2013, issued in the original aggregate
principal amount of $1,270,000.

Number of New Customers To Be Served: 0
Location: Webster County.

B. Series C Bonds (DWTRF Forgiveness)
Principal Amount of Local Bonds $746,027
Purchase Price of Local Bonds $746,027

The Local Bonds shall bear no interest. The Authority at the direction of the BPH
shall forgive the principal amount of the Local Bonds. The principal amounts advanced
under the Series B Bonds will be deemed forgiven on the 30th day of June in the fiscal
year in which advanced. The Series B Bonds shall be deemed no longer outstanding after
the last advance is forgiven.

The Local Bonds are fully registered in the name of the Authority.
The Local Entity shall make monthly payments into the Renewal and Replacement
Fund as required by Section 4.1 of this Agreement for at least the term of the Local

Bonds.

The Local Entity shall notify the Authority and the BPH of any proposed bond
indebtedness secured by the revenues of the System.
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Net Debt Service
Cowen Public Service District
DWTRF
$210,000
0.5% Interest Rate
0.5% Administrative Fee
30 Years
Total Debt| Reserve] Net Debt
Date Principal Coupon: Service; Admin Fee Fund Service!
12/1/2014 1,623 0.500% 262.50 1,885.50: 135.63 188.60 2,209.73
3/1/2015 1,625 0.500% 260.47 1,885.47 135.63 188.60 2,209.70
6/1/2015 1,627 0.500% 258.44 1,885.44 135.63 188.60 2,209.67
9/1/2015 1,629 0.500% 256.41 1,885.41 135.63 188.60: 2,209.64
12/1/2015 1,631 0.500% 254.37{  1,885.37 135.63 188.60]  2,209.60
3/1/2016 1,633 0.500% 252.33 1,885.33 135.63 188.60 2,209.56
6/1/2016 1,635 0.500% 250.29 1,885.29 135.63 188.60: 2,209.52.
9/1/2016 1,637 0.500% 248.25 1,885.25 135.63 188.60 2,209.48
12/1/2016 1,639 0.500% 246.20 1,885.20 135.63 188,60 2,209.43
3/1/2017 1,641 0.500% 244.15 1,885.15 135.63 188.60 2,209.38
6/1/2017 1,644 0.500% 242,10 1,886.10 135.63 188.60 2,210.33
9/1/2017 1,646 0.500% 240.05 1,886.05 135.63 188.60 2,210.28
12/1/2017 1,648 0.500% 237.99 1,885.99 135.63 188.60 2,210.22
3/1/2018 1,650 0.500% 235.93 1,885.93 135.63 188.60 2,210.16
6/1/2018 1,652 0.500% 233.87 1,885.87 135.63 188.60: 2,210.10
9/1/2018 1,654, 0.500% 231.80 1,885.80 135.63 188.60 2,210.03
12/1/2018 1,656 0.500% 229.73 1,885.73 135.63 188.60: 2,209.96
3/1/2019 1,658 0.500% 227.66 1,885.66 135.63 188.60 2,209.89:
6/1/2019 1,660 0.500% 225.59 1,885.59 135.63 188.60 2,209.82,
9/1/2019 1,662 0.500% 223.52 1,885.52 135.63 188.60: 2,209.75
12/1/2019 1,664 0.500% 221.44 1,885.44 135.63 188.60 2,209.67
3/1/2020 1,666 0.500% 219.36 1,885.36 135.63 188.60 2,209.59:
6/1/2020 1,668 0.500% 217.28 1,885.28 135.63 188.60 2,209.51
9/1/2020 1,670: 0.500% 215.19 1,885.19 135.63 188.60 2,209.42
12/1/2020 1,673 0.500% 213.10 1,886.10 135.63 188.60: 2,210.33
3/1/2021 1,675 0.500% 211.01 1,886.01 135.63 188.59 2,210.23
6/1/2021 1,677 0.500% 208.92 1,885.92 135.63 188.59 2,210.14
9/1/2021 1,679 0.500% 206.82!  1,885.82 135.63 188.59{ 2,210.04
12/1/2021 1,681 0.500% 204.72 1,885.72 135.63 188.59 2,209.94
3/1/2022 1,683 0.500% 202.62 1,885.62 135.63 188.59 2,209.84
6/1/2022 1,685 0.500% 200.52 1,885.52 135.63 188.59 2,209.74)
9/1/2022 1,687 0.500% 19841 1,885.41 135.63 188.591  2,209.63
12/1/2022 1,689 0.500% 196.30{ 1,885.30 135.63 188.59{  2,209.52
3/1/2023 1,691 0.500% 194.19 1,885.19 135.63 188.59 2,209.41
6/1/2023 1,694 0.500% 192.08 1,886.08 135.63 188.59 2,210.30
9/1/2023 1,696 0.500% 189.96 1,885.96 135.63 188.59 2,210.18
12/1/2023 1,698 0.500% 187.84 1,885.84 135.63 188.59 2,210.06;
3/1/2024 1,700 0.500%6 185.72 1,885.72 135.63 188.59 2,209.94
6/1/2024 1,702 0.500% 183.59 1,885.59 135.63 188.59 2,209.81
9/1/2024 1,704 0.500% 181.47 1,885.47 135.63 188.59 2,209.69
12/1/2024 1,706 0.500% 179.34 1,885.34 135.63 2,020.97:
3/1/2025 1,708 0.500% 177.20{ 1,885.20 135.63 2,020.83
6/1/2025 1,711 0.500% 175.07 1,886.07 135.63 2,021.70
9/1/2025 1,713 0.500% 172.93 1,885.93 135.63 2,021.56
12/1/2025 1,715 0.500% 170.79 1,885.79 135.63 2,021.42:
3/1/2026 1,717 0.500% 168.64 1,885.64 135.63 2,021.27
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DWTRF
$210,000
0.5% Interest Rate
0.5% Administrative Fee
30 Years
Total Debt Reserve!  Net Debt
Date! Princpal Coupon Service! Admin Fee Fund Service
6/1/2026 1,719 0.500% 166.50 1,885.50 135.63 2,021.13
9/1/2026 1,721 0.500% 164.35 1,885.35 135.63 2,020.98
12/1/2026 1,723 0.500% 162.20 1,885.20 135.63 2,020.83
3/1/2027 1,726 0.500% 160.04 1,886.04 135.63 2,021.67
6/1/2027 1,728 0.500% 157.89 1,885.89 135.63 2,021.52
9/1/2027 1,730 0.500% 155.73 1,885.73 135.63 2,021.36
12/1/2027 1,732 0.500% 153.56 1,885.56 135.63 2,021.19
3/1/2028 1,734 0.500% 151.40 1,885.40 135.63 2,021.03
6/1/2028 1,736 0.500% 149.23 1,885.23 135.63 2,020.86.
9/1/2028 1,739 0.500% 147.06 1,886.06 135.63 2,021.69:
12/1/2028 1,741 0.500% 144.89 1,885.89 135.63 2,021.52
3/1/2029 1,743 0.500% 142.71 1,885.71 135,63 2,021.34.
6/1/2029 1,745 0.500% 140.53 1,885.53 135.63 2,021.16
9/1/2029 1,747 0.500% 138.35 1,885.35 135.63 2,020.98
12/1/2029 1,749 0.500% 136.17 1,885.17 135.63 2,020.80
3/1/2030 1,752 0.500% 133,98 1,885.98 135.63 2,021.61
6/1/2030: 1,754 0.500% 131.79 1,885.79 135.63 2,021.42
9/1/2030 1,756 0.500% 129.60 1,885.60 135.63 2,021.23
12/1/2030, 1,758 0.500% 127.40 1,885.40 135.63 2,021.03
3/1/2031 1,760 0.500% 125.21 1,885.21 135.63 2,020.84!
6/1/2031 1,763 0.500% 123.01 1,886.01 135.63 2,021.64
9/1/2031 1,765 0.500% 120.80 1,885.80 135.63 2,021.43
12/1/2031 1,767 0.500% 118.60 1,885.60 135.63 2,021.23
3/1/2032 1,769 0.500% 116.39 1,885.39 135.63 2,021.02
6/1/2032 1,771 0.500% 114.18 1,885.18 135.63 2,020.81
9/1/2032 1,774 0.500% 111.96 1,885.96 135.63 2,021.59
12/1/2032 1,776 0.500% 109.75 1,885.75 135.63 2,021.38
3/1/2033 1,778 0.500% 107.53 1,885.53 135.63 2,021.16
6/1/2033 1,780 0.500% 105.30 1,885.30 135.63 2,020.93
9/1/2033 1,783 0.500% 103.08 1,886.08 135.63 2,021.71
12/1/2033 1,785 0.500% 100.85 1,885.85 135.63 2,021.48,
3/1/2034 1,787 0.500% 98.62 1,885.62 135.63 2,021.25
6/1/2034 1,789 0.500% 96.38 1,885.38 135.63 2,021.01
9/1/2034 1,791 0.500% 94.15{ 1,885.15 135.63 2,020.78
12/1/2034 1,794 0.500% 91,91 1,885.91 135.63 2,021.54
3/1/2035 1,796 0.500% 89.67 1,885.67 135.63 2,021.30:
6/1/2035 1,798 0.500% 87.42 1,885.42 135.63 2,021.05
9/1/2035 1,800 0.500% 85.17 1,885.17 135.63 2,020.80!
12/1/203S 1,803 0.500% 82.92 1,885.92 135.63 2,021.55
3/1/2036 1,805 0.500% 80.67 1,885.67 135.63 2,021.30:
6/1/2036 1,807 0.500% 78.41 1,885.41 135.63 2,021.04
9/1/2036 1,809 0.500% 76.16 1,885.16 135.63 2,020.79:
12/1/2036 1,812 0.500% 73.89 1,885.89 135.63 2,021.52
3/1/2037 1,814 0.500% 71.63 1,885.63 135.63 2,021.26
6/1/2037 1,816 0.500% 69.36 1,885.36 135.63 2,020.99:
9/1/2037 1,819 0.500% 67.09 1,886.09 135.63 2,021.72
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Net Debt Service

Cowen Public Service District

DWTRF
$210,000
0.5% Interest Rate
0.5% Administrative Fee
30 Years
Total Debt Reserve| Net Debt
Date Principal Coupon Service] Admin Fee Fund Service
12/1/2037 1,821 0.500% 64.82 1,885.82 135.63 2,021.45
3/1/2038 1,823 0.500% 62.54 1,885.54 135.63 2,021.17
6/1/2038 1,825 0.500% 60.26 1,885.26 135.63 2,020.89
9/1/2038 1,828 0.500% 57.98 1,885.98 135.63 2,021.61
12/1/2038 1,830 0.500% 55.70 1,885.70: 135.63 2,021.33
3/1/2039 1,832 0.500% 53.41 1,885.41 135.63 2,021.04
6/1/2039 1,835 0.500% 51.12 1,886.12 135.63 2,021.75
9/1/2039 1,837 0.500% 48.83 1,885.83 135.63 2,021.46
12/1/2039 1,839 0.500% 46.53 1,885.53 135.63 2,021.16
3/1/2040 1,841 0.500% 44.23 1,885.23 135.63 2,020.86
6/1/2040 1,844 0.500% 41.93 1,885.93 135.63 2,021.56
9/1/2040 1,846 0.500% 39,62 1,885.62 135.63 2,021.25
12/1/2040 1,848 0.500% 37.32 1,885.32 135.63 2,020.95
3/1/2041 1,851 0.500% 35.01 1,886.01 135.63 2,021.64
6/1/2041 1,853 0.500% 32.69 1,885.69 135.63 2,021.32
9/1/2041 1,855 0.500% 30.38 1,885.38, 135.63 2,021.01
12/1/2041 1,858 0.500% 28.06 1,886.06 135.63 2,021.69
3/1/2042 1,860 0.500% 25.74 1,885.74 135.63 2,021.37
6/1/2042 1,862 0.500% 2341 1,885.41 135.63 2,021.04
9/1/2042 1,865 0.500% 21,08 1,886.08 135.63 2,021.71
12/1/2042 1,867 0.500% 18.75 1,885.75 135.63 2,021.38
3/1/2043 1,869 0.500% 16.42 1,885.42 135.63 2,021.05
6/1/2043 1,872 0.500% 14.08 1,886.08 135.63 2,021.71
9/1/2043 1,874 0.500% 11.74 1,885.74 135.63 2,021.37
12/1/2043 1,876 0.500% 9.40 1,885.40 135.63 2,021.03
3/1/2044 1,879 0.500% 7.05 1,886.05 135.63 2,021.68
6/1/2044 1,881 0.500% 4.71 1,885.71 135.63 2,021.34
9/1/2044 1,883 0.500% 2.35 1,885.35 135.63 2,020.98
210,000 16,274.81} 226,274.81; 16,275.60 7,543.85{ 250,094.26
Notes:

Estimated Monthly Net Debt Service Payments:

$736.78 September 1, 2014 through August 1, 2024 (based on maximum quartery

payment of $2,210.33)

$673.92 September 1, 2024 through August 1, 2044 (based on maximum quarterly

payment of $2,021.75)

Admin Fee calculated based on 0.5% of bond value computed quarterly paidin

equal quarterly payments rounded up to the nearest cent.
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COWEN PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF COWEN PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 B
(WEST VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $750,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 C (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 THE LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF 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 (as hereinafter defined), or both,
the “Bond Legislation”) is adopted pursuant to the provisions of (i) Chapter 16, Article 13A and
(ii) Chapter 16, Article 13C 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,
public corporation and political subdivision of the State of West Virginia in Webster County of

said State.
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B. The Issuer presently owns and operates the System (as hereinafter
defined). 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 System, a description of which is attached hereto as Exhibit
A and incorporated herein by reference (collectively, the “Project”), 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 the
Project through the issuance of its revenue bonds to the West Virginia Water Development
Authority (the “Authority”), in connection with 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 2013 B (West Virginia DWTRF Program), in the
aggregate principal amount of not more than $250,000 (the “Series 2013 B Bonds™) and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West Virginia
DWTRF Program), in the aggregate principal amount of not more than $750,000 (the “Series
2013 C Bonds” and together with the Series 2013 B Bonds, the “Series 2013 Bonds”), to
permanently finance the costs of the Project. The remaining costs of the Project shall be funded
from the sources set forth in Section 2.01 hereof, if any. Said costs shall be deemed to include
the cost of acquisition or construction of any public service properties and any improvements
and extensions thereto, the cost of all property rights, easements and franchises deemed
necessary or convenient therefor; interest, if any, upon the Series 2013 Bonds prior to and during
acquisition and installation of the Project and for a period not exceeding 6 months after
completion of acquisition and installation of the Project; amounts which may be deposited in the
Reserve Accounts (as hereinafter defined); engineering and legal expenses; expenses for
estimates of costs and revenues, expenses for plans, specifications and surveys; other expenses
necessary or incident to determining the feasibility or practicability of the enterprise,
administrative expense, commitment fees, fees and expenses of the Authority, including the
Administrative Fee (as hereinafter defined), discount, initial fees for the services of registrars,
paying agents, depositories or trustees or other costs in connection with the sale of the Series
2013 Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or installation 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 2013 Bonds or the repayment of indebtedness incurred by the
Issuer for such purposes shall be deemed Costs of the Project, as hereinafter defined.

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

F. It is in the best interests of the Issuer that its Series 2013 Bonds be sold to

the Authority pursuant to the terms and provisions of a Loan Agreement by and among the
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Issuer, the Authority, on behalf of the West Virginia Bureau for Public Health (the “BPH”), the
loan agreement in form satisfactory to the respective parties (the “Loan Agreement”), approved
hereby if not previously approved by resolution of the Issuer.

G. The Series 2013 Bonds shall be issued on a parity with the Prior Bonds (as
hereinafter defined) with respect to liens, pledge and source of and security for payment and in
all other respects. The Issuer has met the parity and coverage requirements of the Prior Bonds
and the Prior Resolutions (as hereinafter defined) and has substantially complied with all other
parity requirements, except to the extent that noncompliance with any such other parity
requirements is not of a material nature. Prior to the issuance of the Series 2013 Bonds, the
Issuer will obtain (1) the certificate of an Independent Certified Public Accountant stating that
the parity and coverage tests of the Prior Bonds have been met; and (2) the written consent of the
Registered Owners (as hereinafter defined) of the Prior Bonds to the issuance of the Series 2013
Bonds on a parity with the Prior Bonds. Other than the Prior Bonds (as hereinafter defined),
there are no 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 following completion of
the Project from the operation of the System will be sufficient to pay all costs of operation and
maintenance of the System and the principal of and interest, if any, on the Series 2013 Bonds,
and the Prior Bonds, and to make payments into all funds and accounts and other payments
provided for herein.

L The Issuer has complied with all requirements of West Virginia law and
the Loan Agreement relating to authorization of the Project, including without limitation, the
acquisition, installation and operation of the Project and the System and issuance of the Series
2013 Bonds, or will have so complied prior to issuance of any thereof, including, among other
things and without limitation, the approval of the Project and the financing thereof by the
Council and the obtaining of a certificate of public convenience and necessity and approval of
this financing and necessary user rates and charges described herein from the Public Service
Commission of West Virginia by final order, the time for rehearing and appeal of which will
either have expired prior to the issuance of the Series 2013 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 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 2013 Bonds by those who shall be the Registered Owners of the same
from time to time, this Bond Legislation shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owners, and the covenants and agreements herein set
forth to be performed by the Issuer shall be for the equal benefit, protection and security of the
Registered Owners of any and all of such Series 2013 Bonds, all which shall be of equal rank

and without preference, priority or distinction between any one Bond of a series and any other
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3



Bonds of the same series, by reason of priority of issuance or otherwise, except as expressly
provided therein and herein.

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

“Act” means, collectively, (i) Chapter 16, Article 13A and (ii) 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 under the
Loan Agreement for the Series 2013 B Bonds.

“Authority” means the West Virginia Water Development Authority, which is
expected to be the original purchaser and Registered Owner of the Series 2013 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 and the
Council under the Act.

“Authorized Officer” means the Chairperson of the Governing Body of the Issuer
or any temporary Chairperson 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.

“Bonds” means, collectively, the Series 2013 Bonds, the Prior Bonds and any
bonds on a parity therewith subsequently authorized to be issued hereunder or by another
resolution of the Issuer.

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

“BPH” means the West Virginia Bureau for Public Health, a division of the West
Virginia Department of Health and Human Resources, or any other agency, board or department
of the State that succeeds the function of the BPH.

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

“Closing Date” means the date upon which there is an exchange of the Series
2013 Bonds for all or a portion of the proceeds of the Series 2013 Bonds from the Authority.
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“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 1.02D
hereof to be a part of the cost of the Project.

“Cross Cutter Authorities” means federal laws and authorities that apply by their
terms to projects or activities receiving federal assistance.

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

“DWTRF Regulations” means the regulations for the West Virginia DWTRF
Program set forth in Title 64, Part 49 of the West Virginia Code of State Regulations.

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

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

“Governing Body” or “Board” means the public service board of the Issuer, as it
may now or hereafter be constituted.

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

“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.
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“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.

“Loan Agreement” means the Loan Agreement 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 the Series 2013 B Bonds and the Series 2013 C Bonds from the Issuer by the
Authority, being substantially in the form attached hereto as Exhibit B, with such changes,
insertions and omissions, if any, as may be approved by the Chairperson; and the execution of
such final Loan Agreement by the Chairperson shall be conclusive evidence of such approval.

“Net Proceeds” means the face amount of the Series 2013 Bonds, plus accrued
interest and premium, if any, less original issue discount, if any, and less proceeds, if any,
deposited in the Reserve Accounts.

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

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System and includes, without limiting the generality of the
foregoing, administrative, engineering, legal, auditing and insurance expenses, other than those
capitalized as part of the costs, the Administrative Fee, fees and expenses of the Authority, fiscal
agents, the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other
than those capitalized as part of the costs, payments to pension or retirement funds, taxes and
such other reasonable operating costs and expenses as should normally and regularly be included
under generally accepted accounting principles; provided, that “Operating Expenses” does not
include payments on account of the principal of or redemption premium, if any, or interest on the
Bonds, charges for depreciation, losses from the sale or other disposition of, or from any
decrease in the value of, capital assets, amortization of debt discount or such miscellaneous
deductions as are applicable to prior accounting periods.

“Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any
Bond cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of
which 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
{C2363641.1)
6



(whether upon or prior to maturity); (iii) any Bond deemed to have been paid as provided in
Article X hereof; and (iv) for purposes of consents or other action by a specified percentage of
Bondholders, any Bonds registered to the Issuer.

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

“Paying Agent” means the Commission or other entity designated as such for the
Series 2013 Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, 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”); (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™); and (v) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 A (United States Department of Agriculture), dated March 1, 2013,
_issued in the original aggregate principal amount of $1,270,000 (the ““Series 2013 A Bonds”).

“Prior Bonds Sinking Funds” means the Sinking Funds established for the Prior
Bonds by the Prior Resolutions.

“Prior Bonds Reserve Accounts” means the Reserve Accounts established for the
Prior Bonds by the Prior Resolutions.

“Prior Resolutions” means, collectively, the Resolutions authorizing the Prior
Bonds.

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

“Qualified Investments” means and includes any of the following:

(a) Government Obligations;

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

certificates evidencing payments from Government Obligations or interest coupons stripped
from Government Obligations;
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(©) 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 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;

6 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;

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

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

rated at least “A” by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation.

“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.
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“Registrar’” means the bank or other entity designated as such in the Supplemental
Resolution, and its successors and assigns.

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

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
continued by Section 5.01 hereof.

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

“Reserve Requirement” means, collectively, the respective amounts required to be
on deposit in the Reserve Accounts of the Series 2013 Bonds and the Prior Bonds.

“Revenue Fund” means the Revenue Fund established by the Prior Resolutions
and continued by Section 5.01 hereof.

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

“Series 2013 Bonds” means, collectively, the Series 2013 B Bonds and the Series
2013 C Bonds.

“Series 2013 Bonds Project Fund” means the Series 2013 Bonds Project Fund
established by Section 5.01 hereof.

“Series 2013 B Bonds” means the Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 B (West Virginia DWTRF Program), of the Issuer, authorized by
this Resolution.

“Series 2013 B Bonds Reserve Account” means the Series 2013 B Bonds Reserve
Account authorized to be established by Section 5.02 hereof.

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

“Series 2013 B Bonds Sinking Fund” means the Series 2013 B Bonds Sinking
Fund authorized to be established by Section 5.02 hereof.

“Series 2013 C Bonds” means the Combined Waterworks and Sewerage System

Revenue Bonds, Series 2013 C (West Virginia DWTRF Program) of the Issuer, authorized by
this Resolution.
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“Series 2013 C Bonds Reserve Account” means the Series 2013 C Bonds Reserve
Account authorized to be established by Section 5.02 hereof.

“Series 2013 C 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 2013
C Bonds in the then current year or any succeeding year.

“Series 2013 C Bonds Sinking Fund” means the Series 2013 C Bonds Sinking
Fund authonzed to be established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds established
for the Series 2013 Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the Series 2013
Bonds; provided that, any matter intended by this Resolution to be included in the Supplemental
Resolution with respect to the Series 2013 Bonds, and no 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 2013 Bonds, the
Prior Bonds or any other obligations of the Issuer, including, without limitation, the Renewal and
Replacement Fund, the Sinking Funds and the Reserve Accounts.

“System” means the complete public service properties of the Issuer for the
diversion, development, pumping, impounding, treatment, storage, distribution or furnishing of
water to or for the public for industrial, public, private or other uses as presently existing in its
entirety or any integral part thereof, and shall include the Project and any additions,
improvements and extensions thereto hereafter constructed or acquired for said system from any
sources whatsoever.

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

“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;
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words importing persons shall include firms and corporations; and words importing the
masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF THE PROJECT

Section 2.01. Authorization of the Project. There is hereby authorized and
ordered the implementation of the Project at an estimated cost of not to exceed $1,200,000,
which includes the acquisition and installation of the Project 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 2013 Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and installation of the Project, in an amount and otherwise
compatible with the financing plan submitted to the Authority and the BPH.

The cost of the Project is estimated not to exceed $1,200,000, of which an amount
not to exceed $250,000 will be obtained from proceeds of the Series 2013 B Bonds, an amount
not to exceed $750,000 will be obtained from proceeds of the Series 2013 C Bonds and $137,850
will be obtained from the proceeds of a West Virginia Infrastructure and Jobs Development
Council grant.
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ARTICLE Il

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, if
any, on the Series 2013 Bonds, funding the Reserve Account for the Series 2013 Bonds, paying
Costs of the Project not otherwise provided for and paying certain costs of issuance of the Series
2013 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 2013 Bonds
of the Issuer. The Series 2013 Bonds shall be issued in two series, each as a single bond,
designated respectively as “Combined Waterworks and Sewerage System Revenue Bonds, Series
2013 B (West Virginia DWTRF Program)” in the principal amount not to exceed $250,000, and
as “Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West Virginia
DWTREF Program)” in the principal amount not to exceed $750,000, and shall have such terms as
set forth hereinafter and in the Supplemental Resolution. The proceeds of the Series 2013 Bonds
remaining after funding of the Reserve Accounts therefore (if funded from Bond proceeds) and
capitalizing interest, if any, on the Series 2013 Bonds, shall be deposited in or credited to the
Series 2013 Bonds Project Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2013 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 Agreement. The Series 2013 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 2013 Bonds, if any, shall be paid by
check or draft of the Paying Agent mailed to the Registered Owner thereof at the address as it
appears on the books of the Bond Registrar, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner thereof.

A. Unless otherwise provided by the Supplemental Resolution, the Series
2013 B Bonds shall 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 Series 2013 B Bonds. The Series 2013 B Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.
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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. Such Bonds shall bear interest, if
any, and shall be dated as set forth in a Supplemental Resolution.

B. Unless otherwise provided by the Supplemental Resolution, the Series
2013 C Bonds shall initially be issued in the form of a single bond, fully registered to the
Authority, with a record of advances, representing the aggregate principal amount and shall not
bear interest. The principal amounts advanced under the Series 2013 C Bonds will be deemed
forgiven on the 30th day of June in the fiscal year in which advanced. The Series 2013 C Bonds
shall be deemed no longer Outstanding after the last advance is forgiven. The Series 2013 C
Bonds are not subject to an Administrative Fee.

The Series 2013 C Bonds shall be exchangeable at the option and expense of the
Registered Owner for another fully registered Bond or Bonds of the same series in aggregate
principal amount equal to the amount of said Bonds then Outstanding and being exchanged, with
principal installments or maturities, as applicable, corresponding to the dates of payment of
principal installments of said Bonds; provided, that the Authority shall not be obligated to pay
any expenses of such exchange.

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

Section 3.03. Execution of Bonds. The Series 2013 Bonds shall be executed in
the name of the Issuer by the Chairperson, and the seal of the Issuer, if any, 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 2013 Bonds shall cease to be such officer of
the Issuer before the Series 2013 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 2013 Bonds may be signed and sealed on behalf of the Issuer by such person as at the
actual time of the execution of such Bonds shall hold the proper office in the Issuer, although at
the date of such Bonds such person may not have held such office or may not have been so
authorized.

Section 3.04. Authentication and Registration. The Bond Registrar for the Series
2013 Bonds shall be the bank or other entity designated as such in the Supplemental Resolution
and its successors and assigns. No Series 2013 Bond shall be valid or obligatory for any purpose
or entitled to any security or benefit under this Bond Legislation unless and until the Certificate
of Authentication and Registration on such Bond, substantially in the forms set forth in Section
3.10 hereof shall have been manually executed by the Bond Registrar. Any such executed
Certificate of Authentication and Registration upon any such Bond shall be conclusive evidence
that such Bond has been authenticated, registered and delivered under this Bond Legislation.
The Certificate of Authentication and Registration on any Series 2013 Bond shall be deemed to

have been executed by the Bond Registrar if manually signed by an authorized officer of the
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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 2013 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 2013 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.

So long as the Series 2013 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 2013 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 2013 Bonds or
transferring the registered Series 2013 Bonds is exercised, all Series 2013 Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Series 2013 Bonds
surrendered in any such exchanges or transfers shall forthwith be canceled by the Bond
Registrar. For every such exchange or transfer of Series 2013 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, if any, on the Series 2013 Bonds
or, in the case of any proposed redemption of Series 2013 Bonds, next preceding the date of the
selection of Bonds to be redeemed, and ending on such interest payment date, if any, or
redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case any Series
2013 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
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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 2013 Bonds
shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net
Revenues derived from the operation of the System as herein provided. No Holder or Holders of
the Series 2013 Bonds shall ever have the right to compel the exercise of the taxing power of the
Issuer, if any, to pay the Series 2013 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 2013 B Bonds and the

Series 2013 C Bonds shall be secured forthwith equally and ratably with each other by a first lien
on the Net Revenues derived from the System on a parity with the lien on such Net Revenues in
favor of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2013 Bonds and the Prior
Bonds and to make all other payments provided for in the Bond Legislation, are hereby
irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the Series
2013 Bonds to the Registrar, and the Registrar shall authenticate, register and deliver the Series
2013 Bonds to the original purchasers upon receipt of a request and authorization to the Bond
Registrar on behalf of the Issuer, signed by an Authorized Officer, to authenticate, register and
deliver the Series 2013 Bonds to the original purchasers.

Section 3.10. Form of Bonds. The text of each series of the Series 2013 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:

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

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)

No. BR-1 $

KNOW ALL MEN BY THESE PRESENTS: The day of

2013, that COWEN PUBLIC SERVICE DISTRICT, a public service district, 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 , 20__, to and including
, 20__, as set forth on the “Debt Service Schedule” attached as EXHIBIT B
hereto and incorporated herein by reference. The Administrative Fee of 0.5% (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 , 20__, as set forth on said
EXHIBIT B.

This Bond shall bear ___% annual 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 , 2013,

This Bond is issued (i) to pay a portion of the costs of acquisition, construction
and installation of improvements and extensions to the existing public waterworks system of the
Issuer (the “Project™) and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public waterworks system of the Issuer, the Project and

any further improvements or extensions thereto are herein called the “System.” This Bond is
{C2363641.1}
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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”), and a Bond
Resolution duly adopted by the Issuer on , and a Supplemental Resolution duly
adopted by the Issuer on (collectively, the “Bond Legislation”), and is subject
to all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain 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 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”); (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”); (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MARCH 1, 2013,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,270,000 (THE
“SERIES 2013 A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”) AND (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 C (WEST VIRGINIA DWTRF PROGRAM) (THE “SERIES 2013 C BONDS”) ISSUED
SIMULTANEOUSLY 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 Prior Bonds and the Series 2013 C
Bonds and from monies in the reserve account created under the Bond Legislation for the Bonds
(the “Series 2013 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which may
be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same, except from said special fund provided from the Net Revenues, the monies in the Series

2013 B Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond
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Legislation, the Issuer has covenanted and agreed to establish and maintain just and equitable
rates and charges for the use of the System and the services rendered thereby, which shall be
sufficient, together with other revenues of the System, to provide for the reasonable expenses of
operation, repair and maintenance of the System, and to leave a balance each year equal to at
least 115% of the maximum amount payable in any year for principal of and interest, if any, on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior to,
on a parity with or junior to the Bonds, including the Prior Bonds and the Series 2013 C Bonds;
provided however, that so long as there exists in the Series 2013 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 or junior to
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
West Virginia, as registrar (the “Registrar”), by the Registered Owner, or by 1ts 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.

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.

{C2363641.1}
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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.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, COWEN PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written
above.

[SEAL, IF ANY]
Chairperson
ATTEST:
Secretary
{C2363641.1}
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2013 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: ,2013.

as Registrar

Authorized Officer

{C2363641.1}
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EXHIBIT A

RECORD OF ADVANCES
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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:

{C2363641.1}
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(FORM OF SERIES 2013 C BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

No. CR-1 $

KNOW ALL MEN BY THESE PRESENTS: The of , 2013,
that COWEN PUBLIC SERVICE DISTRICT, a public service district, 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
3 ), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the “Record of Advances™ attached as EXHIBIT A hereto
and incorporated herein. This Bond shall not be subject to the Administrative Fee.

This Bond shall bear no interest. Principal installments of this Bond are 100%
forgivable as set forth in the Loan Agreement. The Bond shall be deemed no longer outstanding
after the last advance is forgiven.

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 , 2013.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction
and installation of improvements and extensions to the existing public waterworks system of the
Issuer (the “Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public waterworks system of the Issuer, the Project and
any further improvements or extensions thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 16, Article
13C of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond
Resolution duly adopted by the Issuer on , as supplemented by a
Supplemental Resolution duly adopted by the Issuer on (collectively, the
“Bond Legislation”), and is subject to all the terms and conditions thereof. The Bond Legislation

{C2363641.1)
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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 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”); (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”); ); (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MARCH 1, 2013,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,270,000 (THE
“SERIES 2013 A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”) AND (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 B (WEST VIRGINIA DWTRF PROGRAM) (THE “SERIES 2013 B BONDS”) ISSUED
SIMULTANEOUSLY 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 2013 B Bonds and the Prior
Bonds, from any monies in the reserve account authorized to be created under the Bond
Legislation for the Bonds (the “Series 2013 C Bonds Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest,
if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a special
fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of the
Issuer within the meaning of any constitutional or statutory provisions or limitations, nor shall
the Issuer be obligated to pay the same, except from said special fund provided from the Net
Revenues, the monies in the Series 2013 C Bonds Reserve Account and unexpended proceeds of
the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the 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
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leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or
payable from such revenues prior to, on a parity with or junior to the Bonds, including the Series
2013 B Bonds and the Prior Bonds; provided however, that so long as there exists in the Series
2013 C Bonds Reserve Account an amount at least equal to the maximum amount of principal
and interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding on
a parity with or junior to 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 , West
Virginia, as registrar (the “Registrar”), by the Reglstered Owner, or by 1ts 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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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the
Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of West
Virginia and that a sufficient amount of the Net Revenues of the System has been pledged to and
will be set aside into said special fund by the Issuer for the prompt payment of the principal of
this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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IN WITNESS WHEREOF, COWEN PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written
above.

[SEAL, IF ANY]
Chairperson
ATTEST:
Secretary
{C2363641.1)
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2013 C Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
above, as of the date set forth below.

Date: , 2013.

as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
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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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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of Loan
Agreement. The Series 2013 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 Chairperson
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, if any, attest the same and deliver the Loan Agreement to the Authority, and any such
prior execution and delivery is hereby authorized, approved, ratified and confirmed. The Loan
Agreement, including all schedules and exhibits attached thereto, are hereby approved and
incorporated into this Bond Legislation. Without limiting the generality of the foregoing, the
Issuer hereby specifically approves Schedules X and Y attached to the Loan Agreement, and a
certified copy of this Resolution, indicating such approval, shall be submitted to the Authority.

Section 3.12. Filing of Amended Schedule. Upon completion of the acquisition
and construction of the Project, the Issuer will file with the Authority a schedule setting forth the
actual costs of the Project and sources of funds.
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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) 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:

€)) Revenue Fund (established by Prior Resolution);
2) Renewal and Replacement Fund (established by Prior Resolution); and
3) Series 2013 Bonds Project Fund;

Section 5.02. Establishment of Funds and Accounts with Commission. The
following special funds or accounts are hereby created (or continued) or authorized to be created
upon any requirement therefor 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) Prior Bonds Sinking Funds (established by Prior Resolution);

2) Prior Bonds Reserve Accounts (established by Prior Resolution);
3) Series 2013 B Bonds Sinking Fund;

@ Series 2013 B Bonds Reserve Account;

&) Series 2013 C Bonds Sinking Fund; and

6) Series 2013 C Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds.

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

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

) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Commission, as appropriate, the amounts required to pay interest
on the Prior Bonds in the amounts and on the dates required by the Prior Resolutions.
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(3)  The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and simultaneously remit (i) as appropriate, the amount required to pay principal
on the Prior Bonds, as required by the Prior Resolutions in accordance with the Prior
Resolutions; (ii) to the Commission, commencing 4 months prior to the first date of payment of
principal of the Series 2013 B Bonds, for deposit in the Series 2013 B Bonds Sinking Fund, an
amount equal to 1/3rd of the amount of principal which will mature and become due on the
Series 2013 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 2013 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; and
(iii) to the Commission, commencing 4 months prior to the first date of payment of principal of
the Series 2013 C Bonds, for deposit in the Series 2013 C Bonds Sinking Fund, an amount equal
to 1/3rd of the amount of principal which will mature and become due on the Series 2013 C
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 2013 C 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 simultaneously remit (i) as appropriate, the amounts required by the Prior
Resolutions for deposit in the respective Reserve Accounts for the Prior Bonds in the amounts
and on the dates required by the Prior Resolutions; (ii) to the Commission, commencing 4
months prior to the first date of payment of principal of the Series 2013 B Bonds, if not fully
funded upon issuance of the Series 2013 B Bonds, for deposit in the Series 2013 B Bonds
Reserve Account, an amount equal to 1/120th of the Series 2013 B Bonds Reserve Requirement;
provided that, no further payments shall be made into the Series 2013 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 2013 B Bonds Reserve Requirement; and (iii) to the
Commission, commencing 4 months prior to the first date of payment of principal of the Series
2013 C Bonds, if not fully funded upon issuance of the Series 2013 C Bonds, for deposit in the
Series 2013 C Bonds Reserve Account, an amount equal to 1/120th of the Series 2013 C Bonds
Reserve Requirement; provided that, no further payments shall be made into the Series 2013 C
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 C 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, a sum equal to 2 1/2% of the Gross Revenues each month (as previously set forth in the
Prior Resolutions and not in addition thereto), exclusive of any payments for account of any
Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart from all
other funds of the Issuer or of the Depository Bank and shall be invested and reinvested in
accordance with Article VIII hereof. Withdrawals and disbursements may be made from the
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Renewal and Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided, that any deficiencies in any Reserve Account (except to the
extent such deficiency exists because the required payments into such account have not, as of the
date of determination of a deficiency, funded such account to the maximum extent required
hereof) shall be promptly eliminated with monies from the Renewal and Replacement Fund.

Monies in the Series 2013 B Bonds Sinking Fund and the Series 2013 C Bonds
Sinking Fund shall be used only for the purposes of paying principal of and interest, if any, on
the Series 2013 B Bonds and the Series 2013 C Bonds, respectively, as the same shall become
due. Monies in the Series 2013 B Bonds Reserve Account and the Series 2013 C Bonds Reserve
Account shall be used only for the purpose of paying principal of and interest, if any, on the
Series 2013 B Bonds and the Series 2013 C Bonds, respectively, as the same shall come due,
when other monies in the Series 2013 B Bonds Sinking Fund and the Series 2013 C Bonds
Sinking Fund, respectively, are insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2013 B Bonds Sinking Fund, the
Series 2013 C Bonds Sinking Fund, the Series 2013 B Bonds Reserve Account and the Series
2013 C Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the Issuer, and such amounts shall, during installation of the Project, be deposited
in the respective Bond Project Fund, and following completion of installation of the Project,
shall be deposited in the Revenue Fund and applied in full, first to the next ensuing interest
payment, if any, due on the Series 2013 B Bonds and the Series 2013 C Bonds, respectively, and
then to the next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2013 B Bonds Reserve Account and the Series
2013 C Bonds Reserve Account which result in a reduction in the balance therein to below the
respective Reserve Requirements shall be subsequently restored from the first Net Revenues
available after all required payments have been made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2013 Bonds are
issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity bonds and accomplish retirement thereof at
maturity and to accumulate a balance in the appropriate reserve account in an amount equal to
the requirement thereof.

The Issuer shall not be required to make any further payments into the Series
2013 B Bonds Sinking Fund, the Series 2013 C Bonds Sinking Fund, the Series 2013 B Bonds
Reserve Account or the Series 2013 C Bonds Reserve Account when the aggregate amount of
funds therein are at least equal to the respective aggregate principal amount of the Series 2013 B
Bonds and the Series 2013 C Bonds, respectively, issued pursuant to this Bond Legislation then
Outstanding and all interest, if any, to accrue until the maturity thereof.

The Commission is hereby designated as the fiscal agent for the administration of
the Series 2013 B Bonds Sinking Fund, the Series 2013 C Bonds Sinking Fund, the Series 2013
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B Bonds Reserve Account and the Series 2013 C Bonds Reserve Account created hereunder, and
all amounts required for said accounts shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Authority at any time, the
Issuer shall make the necessary arrangements whereby required payments into said accounts
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Monies in the Series 2013 B Bonds Sinking Fund, the Series 2013 C Bonds
Sinking Fund, the Series 2013 B Bonds Reserve Account and the Series 2013 C Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01
hereof.

The Series 2013 B Bonds Sinking Fund, the Series 2013 C Bonds Sinking Fund,
the Series 2013 B Bonds Reserve Account and the Series 2013 C Bonds Reserve Account shall
be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2013
B Bonds and the Series 2013 C Bonds, respectively, under the conditions and restrictions set
forth herein.

B. The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of each month) deposit with the Commission the
required principal, interest, if any, and reserve account payments with respect to the Series 2013
Bonds and all such payments shall be remitted to the Commission with appropriate instructions
as to the custody, use and application thereof consistent with the provisions of this Bond
Legislation. All remittances made by the Issuer to the Commission shall clearly identify the fund
or account into which each amount is to be deposited. The Issuer shall also on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the Administrative Fee as set forth in the Schedule Y attached to
the Loan Agreement for the Series 2013 Bonds.

C. The Issuer shall complete the “Monthly Payment Form,” a form of which
is attached to the Loan Agreement, and submit a copy of said form along with a copy of its
payment check to the Authority by the 5" 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 respective parties shall
require, such additional sums as shall be necessary to pay their respective charges and fees then
due. In the case of payments to the Commission under this paragraph, the Issuer shall, if required
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by the Authority at any time, make the necessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

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 dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in the
same order as payments are to be made pursuant to this Section 5.03, and the Net Revenues shall
be applied to such deficiencies before being applied to any other payments hereunder. Also if on
any monthly payment date the revenues are insufficient to place the required amount in each of
the accounts described in Subsections (A)(3) or (4), respectively, the deposits into each of the
accounts shall be made in proportion to the amounts due.

H. The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI

BOND PROCEEDS; PROJECT DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Proceeds.
From the monies received from the sale of the Series 2013 Bonds, the following amounts shall
be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2013 B Bonds, there shall first be
deposited with the Commission in the Series 2013 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 2013 B Bonds for the period
commencing on the date of issuance of the Series 2013 B Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

B. Next, from the proceeds of the Series 2013 B Bonds, there shall be
deposited with the Commission in the Series 2013 B Bonds Reserve Account, the amount, if any
set forth in the Supplemental Resolution for funding the Series 2013 B Bonds Reserve Account.

C. As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2013 B Bonds, such monies shall be deposited with the Depository Bank in the
Series 2013 Bonds Project 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 2013 B Bonds.

D. From the proceeds of the Series 2013 C Bonds, there shall first be
deposited with the Commission in the Series 2013 C 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 2013 C Bonds for the period
commencing on the date of issuance of the Series 2013 C Bonds and ending 6 months after the
estimated date of completion of construction of the Project.

E. Next, from the proceeds of the Series 2013 C Bonds, there shall be
deposited with the Commission in the Series 2013 C Bonds Reserve Account, the amount, if any
set forth in the Supplemental Resolution for funding the Series 2013 C Bonds Reserve Account.

F. As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2013 C Bonds, such monies shall be deposited with the Depository Bank in the
Series 2013 Bonds Project 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 2013 C Bonds.
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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 2013
Bonds shall be expended as approved by the BPH.

Section 6.02. Disbursements From the Bond Project Fund.

On or before the Closing Date, the Issuer shall have delivered to the BPH and the
Authority a report listing the specific purposes for which the proceeds of the Series 2013 Bonds
will be expended and the disbursement procedures for such proceeds, including an estimated
monthly draw schedule. Payments of all Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2013 Bonds Project
Fund shall be made only after submission to and approval from the BPH, of the following:

(1)  acompleted and signed “Payment Requisition Form,” a form of which is
attached to the Loan Agreement, in compliance with the Issuer’s construction schedule, and

(2) a cettificate, 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;

(©) 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 2013 Bond Project Funds 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 Series 2013 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 2013 Bonds or the interest, if
any, thereon is Outstanding and unpaid.

Section 7.02. Bonds Not to be Indebtedness of the Issuer. The Series 2013 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 the Bond Legislation. No Registered Owner of the Series 2013 Bonds shall
ever have the right to compel the exercise of the taxing power of the Issuer to pay the Series
2013 Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Positions with
Respect to Bonds. The payment of the debt service of the Series 2013 B Bonds and the Series
2013 C Bonds shall be secured forthwith equally and ratably with each other by a first lien on the
Net Revenues derived from the System on a parity with the lien on such Net Revenues in favor
of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Series 2013 Bonds and the Prior
Bonds and to make all other payments provided for in this Bond Legislation and the Prior
Resolutions, are hereby irrevocably pledged to such payments as they become due.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has obtained any
and all approvals of rates and charges required by State law and has taken any other action
required to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal and shall provide an opinion of counsel to the Issuer of such
effect. Such rates and charges shall be sufficient to comply with the requirements of the Loan
Agreement and the Issuer shall supply a certificate of certified public accountant to such effect.

So long as the Series 2013 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 Agreement. In the event the schedule of rates, fees
and charges initially established for the System in connection with the Series 2013 Bonds shall
prove to be insufficient to produce the required sums set forth in this Bond Legislation and the
Loan Agreement, the Issuer hereby covenants and agrees that it will, to the extent or in the
manner authorized by law, immediately adjust and increase such schedule of rates, fees and
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charges and take all such actions necessary to provide funds sufficient to produce the required
sums set forth in this Bond Legislation and the Loan Agreement.

The Issuer covenants not to reduce its approved customer rates for at least 18
months after completion of the Project or (a) until such time as a cost of service study has been
completed establishing the actual operation and maintenance expenses or (b) new rates have
been established by order of the Public Service Commission of West Virginia. The Issuer shall
notify the Authority and the BPH of any action to reduce rates during the 18 months following
completion of the Project.

Section 7.05. Sale of the System. So long as the Series 2013 Bonds and the Prior
Bonds are Outstanding and except as otherwise required by law or with the written consent of
the BPH and the Authority, the System may not be sold, mortgaged, leased or otherwise
disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to 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 2013 Bonds, immediately be remitted to the Commission for
deposit in the Sinking Funds, and, with the written permission of the BPH and 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 of and interest, if any, on the Series 2013 Bonds.
Any balance remaining after the payment of the Series 2013 Bonds and interest, if any, thereon
shall be remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a part of
the System hereinafter determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such sale, lease or other disposition of
such property, if the amount to be received therefor, together with all other amounts received
during the same Fiscal Year for such sales, leases or other dispositions of such properties, is not
in excess of $10,000, the Issuer shall, by resolution duly adopted, determine that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the amount to be received from such sale,
lease or other disposition of said property, together with all other amounts received during the
same Fiscal Year for such sales, leases or other dispositions of such properties, shall be in excess
of $10,000 but not in excess of $50,000, the Issuer shall first, determine upon consultation with
the Consulting Engineers that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property in
accordance with the laws of the State. The proceeds of any such sale shall be deposited in the
Renewal and Replacement Fund. The payment of such proceeds into the Renewal and
Replacement Fund shall not reduce the amount required to be paid into said fund by other
provisions of this Bond Legislation.
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No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or other dispositions of such properties, shall
be in excess of $50,000 and insufficient to pay all Bonds then Outstanding without the prior
approval and consent in writing of the Holders of the Bonds then Outstanding. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds
for the disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant 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 2013 Bonds and the Prior Bonds; provided, however, that
Parity Bonds may be issued as provided for in Section 7.07 hereof and in the Prior Resolutions
(so long as the Prior Bonds are Outstanding). All obligations issued by the Issuer after the
issuance of the Series 2013 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 2013 Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into all finds and accounts set forth
herein have been made and are current at the time of the issuance of such subordinate
obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the lien of the Series 2013 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
2013 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 prior written notice of its issuance of any other
obligations to be used for the System, payable from the revenues of the System or from any
grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. So long as the Prior Bonds are Outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2013 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.
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All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2013 Bonds.

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

No Parity Bonds shall be issued at any time, unless there has been procured and
filed with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months, within the 18
months immediately preceding the date of the actual issuance of such Parity Bonds, plus the
estimated average increased annual Net Revenues expected to be received in each of the 3
succeeding years after the completion of the improvements to be financed by such Parity Bonds,
if any, shall not be 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 Qutstanding; 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 and approved by the Public Service Commission of West Virginia, the time for appeal of
which shall have expired prior to the issuance of such Parity Bonds, and shall not exceed the
amount to be stated in a certificate of the Independent Certified Public Accountants, which shall
be filed in the office of the Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period herein above referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public 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
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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 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 Bonds.

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

Section 7.08. Books;: Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project site and the costs of acquiring, constructing
and installing the Project. The Issuer shall permit the BPH and the Authority, 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 BPH and the Authority such documents and information as they may reasonably
require in connection with the acquisition 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 BPH and the Authority, or their agents and
representatives, to inspect all records pertaining to the operation and maintenance of the System
at all reasonable times following completion of installation 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 installation.

The Issuer will keep books and records of the System, which shall be separate and
apart from all other books, records and accounts of the Issuer, in which complete and correct
entries shall be made of all transactions relating to the System, and any Holder of a Bond or
Bonds issued pursuant to this Bond Legislation shall have the right at all reasonable times to
inspect the System and all parts thereof and all records, accounts and data of the Issuer relating
thereto.
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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 BPH and the Authority, or any other original
purchaser of the Series 2013 Bonds, and shall mail in each year to any Holder or Holders of the
Series 2013 Bonds, requesting the same, an annual report containing the following:

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

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

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants (and to the extent
legally required, in compliance with the applicable OMB Circular and the Single Audit Act, or
any successor thereto), and shall mail upon request, and make available generally, the report of
the Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of
the Series 2013 Bonds, and shall submit said report to the BPH and the Authority; or any other
original purchaser of the Series 2013 Bonds. Such audit report submitted to the BPH and the
Council shall include a statement that the Issuer is in compliance with the terms and provisions
of the Act, the Loan Agreement and this Bond Legislation and that the revenues of the System
are adequate to meet the Issuer’s Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all things necessary to acquire, the proposed site of the
Project and shall do, is doing or has done all things necessary to install 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 after such acquisition 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 installation of the Project, the Issuer shall also provide
the BPH and the Authority, or their agents and representatives, with access to the System site
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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 E of the Loan Agreement for the Series 2013 Bonds or as promulgated from time to
time.

Section 7.09. Rates. So long as the Prior Bonds are Outstanding, any requirement
for rates set forth in the Prior Resolutions shall be met. Prior to the issuance of the Series 2013
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 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 Bonds,
including the Prior Bonds; provided that, in the event that amounts equal to or in excess of the
reserve requirements are on deposit respectively in the Series 2013 B Bonds Reserve Account,
and the Series 2013 C Bonds Reserve Account and the reserve accounts for obligations on a
parity with or junior to the Series 2013 Bonds, including the Prior Bonds, are funded at least at
the requirement therefore, 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
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 Bonds, including the Prior Bonds. In any event, the Issuer shall not
reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer shall
annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a detailed, balanced budget of the estimated revenues and expenditures for operation
and maintenance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the BPH and the Authority within 30 days of adoption thereof. No expenditures
for the operation and maintenance of the System shall be made in any Fiscal Year in excess of
the amounts provided therefor in such budget without a written finding and recommendation by
a professional engineer, which finding and recommendation shall state in detail the purpose of
and necessity for such increased expenditures for the operation and maintenance of the System,
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and no such increased expenditures shall be made until the Issuer shall have approved such
finding and recommendation by a resolution duly adopted. No increased expenditures in excess
of 10% of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued operation
of the System. The Issuer shall mail copies of such annual budget and all resolutions authorizing
increased expenditures for operation and maintenance to the BPH and the Authority and to any
Holder of any Bonds, within 30 days of adoption thereof, and shall make available such budgets
and all resolutions authorizing increased expenditures for operation and maintenance of the
System at all reasonable times to the BPH and the Authority and to any Holder of any Bonds, or
anyone acting for and in behalf of such Holder of any Bonds.

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

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

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the BPH and the Authority covering the supervision and inspection of the
development and installation 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 BPH, the Authority and the Issuer at the completion of installation that installation
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 the Issuer within 60 days of the completion of
the Project. The Issuer shall notify the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the BPH when the Project is
90% completed. The Issuer shall at all times provide operation and maintenance of the System in
compliance with all State and federal standards.
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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 the Loan Agreement. The Issuer shall notify the BPH in writing
of the certified operator employed at the 50% completion stage.

Section 7.12. No Competing Franchise. To the extent legally allowable, the Issuer
will not grant or cause, consent to or 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 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 and any services and facilities of the water system, if so
owned by the Issuer, to all users of the services of the System delinquent in payment of charges
for the services of the System and will not restore such services of either system until all
delinquent charges for the services of the System, plus reasonable interest and penalty charges
for the restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. If the water facilities are not owned by the
Issuer, the Issuer shall enter into a termination agreement with the water provider, subject to any
required approval of such agreement by the Public Service Commission of West Virginia and all
rules, regulations and orders of the Public Service Commission of West Virginia.

Section 7.14. No Free Services. Except as required by law, the Issuer will not
render or cause to be rendered any free services of any nature by the System, nor will any
preferential rates be established for users of the same class; and in the event the Issuer, or any
department, agency, instrumentality, officer or employee of the Issuer shall avail itself or
themselves of the facilities or services provided by the System, or any part thereof, the same
rates, fees or charges applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instrumentality,
officer or employee. The revenues so received shall be deemed to be revenues derived from the
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operation of the System, and shall be deposited and accounted for in the same manner as other
revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby covenants
and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or carriers as
is customarily covered with respect to works and properties similar to the System. Such
insurance shall initially cover the following risks and be in the following amounts:

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

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

(3) WORKERS’ COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amounts of 100% of the installation 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.

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

(5) BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasonable cost to the Issuer.
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(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 installation 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 installation of the
Project to carry such workers’ 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 Agreement so requires, such insurance
shall be made payable to the order of the Authority, the Issuer, the prime contractor and all
subcontractors, as their interests may appear.

Section 7.16. Connections. To the extent permitted by the laws of the State and
rules and regulations of the Public Service Commission of West Virginia, the Issuer shall require
every owner, tenant or occupant of any house, dwelling or building intended to be served by the
System to connect thereto.

Section 7.17. Completion and Operation of Project; Permits and Orders. The
Issuer will complete the Project as promptly as possible and operate and maintain the System as

a revenue-producing utility in good condition and in compliance with all federal and state
requirements and standards.

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

Section 7.18. Reserved.
Section 7.19. Statutory Mortgage Lien. For the further protection of the Holders

of the Series 2013 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,
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shall take effect immediately upon delivery of the Series 2013 Bonds and shall be on a parity
with the Prior Bonds.

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

The Issuer also agrees to comply with all applicable laws, rules and regulations,
regulations, the applicable Cross Cutter Authorities and all applicable local ordinances issued by
the BPH, the Authority 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. The Issuer
shall perform an annual maintenance audit which maintenance audit shall be submitted to the
Authority and the Public Service Commission of West Virginia.

Section 7.21. Securities Law 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; Change Orders; Public Releases. A. The Issuer shall,
simultaneously with the delivery of the Series 2013 Bonds or immediately thereafter, enter into
written contracts for the immediate acquisition or installation 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 2013 Bonds held in “contingency” as set forth in the respective schedules attached
to the certificate of the Consulting Engineer. The Issuer shall also obtain the written approval of
the BPH before expending any proceeds of the Series 2013 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 ground breaking or dedication of the Project.
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ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. Investments. Any monies held as a part of the funds and accounts
created by this Bond Legislation other than the Revenue Fund, 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 shall
sell and reduce to cash a sufficient amount of such investments whenever the cash balance in any
fund or account is insufficient to make the payments required from such fund or account,
regardless of the loss on such liquidation. The Depository Bank, or such other bank or national
banking association, as the case may be, may make any and all investments permitted by this
section through its own bond department and shall not be responsible for any losses from such
investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more often
as reasonably requested by the Issuer, a summary of such funds, accounts and investment
earnings. The Issuer shall retain all such records and any additional records with respect to such
funds, accounts and investment earnings so long as any of the Series 2013 Bonds are
Outstanding and as long thereafter as necessary to assure the exclusion of interest, if any, on the
Series 2013 Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of Proceeds.
The Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be
prepared by nationally recognized bond counsel relating to restrictions on the use of proceeds of
the Series 2013 Bonds as a condition to issuance of the Series 2013 Bonds. In addition, the Issuer
covenants (i) to comply with the Code and all Regulations from time to time in effect and
applicable to the Series 2013 Bonds as may be necessary in order to maintain the status of the
Series 2013 Bonds as public purpose bonds; (ii) that it shall not take, or permit or suffer to be
taken, any action with respect to the Issuer’s use of the proceeds of the Series 2013 Bonds which
would cause any bonds, the interest on which is exempt from federal income taxation under
Section 103(a) of the Code, issued by the Authority or the BPH, as the case may be, from which
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the proceeds of the Series 2013 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 or the BPH, to ensure compliance with the covenants and
agreements set forth in this Section 8.02, regardless of whether such actions may be contrary to
any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the
Issuer’s use of the proceeds of the Series 2013 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 2013 Bonds:

1) If default occurs in the due and punctual payment of the principal of or
interest, if any, on the Series 2013 Bonds; or

) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Series 2013 Bonds set forth in this Bond
Legislation, any supplemental resolution or in the Series 2013 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

€)) 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 Bond may exercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit
for any unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to require the Issuer to perform
its duties under the Act and the Bond Legislation relating thereto, including but not limited to the
making and collection of sufficient rates or charges for services rendered by the System, (iii)
bring suit upon the Bonds, (iv) by action at 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 Bonds, and (v) by action
or bill in equity enjoin any acts in violation of the Bond Legislation with respect to the Bonds, or
the rights of such Registered Owners; provided that, all rights and remedies of the Holders of the
Series 2013 Bonds shall be on a parity with the Holders of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond may,
by proper legal action, compel the performance of the duties of the Issuer under the Bond
Legislation and the Act, including, the completion of the Project and after commencement of
operation of the System, the making and collection of sufficient rates and charges for services
rendered by the System and segregation of the revenues therefrom and the application thereof. If
there be any Event of Default with respect to such Bonds, any Registered Owner of a Bond shall,
in addition to all other remedies or rights, have the right by appropriate legal proceedings to
obtain the appointment of a receiver to administer the System or to complete the acquisition and
installation of the Project on behalf of the Issuer, with power to charge rates, rentals, fees and
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other charges sufficient to provide for the payment of Operating Expenses of the System, the
payment of the Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other 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 Bonds and interest thereon and under any
covenants of this Bond Legislation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, lien or encumbrance upon the revenues of the
System shall have been paid and made good, and all defaults under the provisions of this Bond
Legislation shall have been cured and made good, possession of the System shall be surrendered
to the Issuer upon the entry of an order of the court to that effect. Upon any subsequent default,
any Registered Owner of any Bonds shall have the same right to secure the further appointment
of a receiver upon any such subsequent default.

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

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise
be paid to the Holders of the Series 2013 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 2013 Bonds shall thereupon cease, terminate and become void
and be discharged and satisfied, except as may otherwise be necessary to assure the exclusion of
interest, if any, on the Series 2013 Bonds from gross income for federal income tax purposes.
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ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Legislation. Prior to issuance
of the Series 2013 Bonds, this Resolution may be amended or supplemented in any way by a
Supplemental Resolution. Following issuance of the Series 2013 Bonds, no material
modification or amendment of this Resolution, or of any resolution amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the Series
2013 Bonds shall be made without the consent in writing of the Registered Owners of the Series
2013 Bonds so affected and then Outstanding; provided, that no change shall be made in the
maturity of any Bond or Bonds or the rate of interest thereon, or in the principal amount thereof,
or affecting the unconditional promise of the Issuer to pay such principal and interest, if any, out
of the funds herein respectively pledged therefore without the consent of the Registered Owner
thereof. No amendment or modification shall be made that would reduce the percentage of the
principal amount of Bonds, required for consent to the above-permitted amendments or
modifications. Notwithstanding the foregoing, this Bond Legislation may be amended without
the consent of any Bondholder as may be necessary to assure compliance with Section 148(f) of
the Code relating to rebate requirements or otherwise as may be necessary to assure the
exclusion of interest, if any, on the Series 2013 Bonds 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
2013 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, a Supplemental Resolution or the Series 2013 Bonds.

Section 11.04. Headings. 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. 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.

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
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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 Chairperson, Secretary and members of the Governing Body were at all times when
any actions in connection with this Resolution occurred and are duly in office and duly qualified
for such office.

Section 11.07. Effective Date. This Resolution shall take effect immediately
following adoption and the public hearing.

[Remainder of Page Intentionally Blank]
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Adopted this 3rd day of June, 2013.

Ul
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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 3rd day of June, 2013.

Dated: June 25, 2013.

[SEAL, IF ANY]

Shoteeddibocin

Secretary
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EXHIBIT A

PROJECT DESCRIPTION

The Project consists of replacing 5,850 feet of water lines, three valves, two fire
hydrants and 1,000 customer meters, all within Webster County. The project will serve 0 new
customers.
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EXHIBIT B

Loan Agreement included in bond transcript as Document 2.4.
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COWEN PUBLIC SERVICE DISTRICT 2.6
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNTS, DATES, MATURITY
DATES, INTEREST RATES, PAYMENT SCHEDULES,
SALE PRICES AND OTHER TERMS OF THE COWEN
PUBLIC SERVICE DISTRICT COMBINED
WATERWORKS AND SEWERAGE SYSTEM, REVENUE
BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF
PROGRAM) AND SERIES 2013 C (WEST VIRGINIA
DWTRF PROGRAM); AUTHORIZING AND APPROVING
THE LOAN AGREEMENTS RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; 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 the
Cowen Public Service District (the “Issuer”) has duly and officially adopted a Bond
Resolution on June 3, 2013 (the “Bond Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF COWEN PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 B
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(WEST VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $750,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 C (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 THE LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of the Water
Revenue Bonds, Series 2013 B (West Virginia DWTRF Program) and Series 2013 C
(West Virginia DWTRF Program), of the Issuer, in the respective aggregate principal
amounts not to exceed $250,000 and $750,000 (collectively, the “Bonds” and
individually, the “Series 2013 B Bonds” and “Series 2013 C Bonds”), and has authorized
the execution and delivery of a loan agreement relating to the Series 2013 B Bonds and
Series 2013 C Bonds, including all schedules and exhibits attached thereto, 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”) (the
“Loan Agreement”), all in accordance with Chapter 16, Article 13A and Chapter 16,
Article 13C of the Code of West Virginia, 1931, as amended (collectively, the “Act”);
and in the Bond Resolution it is provided that the exact principal amounts, dates, maturity
dates, interest rates, payment schedules, sale prices and other terms of the Bonds should
be established by a supplemental resolution, 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
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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 amounts, dates,
maturity dates, interest rates, payment schedules, sale prices and other terms of the Bonds
be fixed hereby in the manner stated herein, and that other matters relating to the Bonds
be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE COWEN PUBLIC SERVICE DISTRICT, COWEN, WEST VIRGINIA, AS
FOLLOWS:

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 2013 B (West Virginia DWTRF Program), of the Issuer, originally represented by
a single Bond, numbered BR-1, in the original principal amount of $210,000. The Series
2013 B Bonds shall be dated the date of delivery, shall finally mature September 1, 2044,
and shall bear interest at the rate of 0.5% per annum. The principal of the Series 2013 B
Bonds shall be payable quarterly on March 1, June 1, September 1 and December 1 of
each year, commencing December 1, 2014, 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 2013 B
Bonds. The Issuer does hereby approve and shall pay the Administrative Fee equal to
0.5% of the principal amount of the Series 2013 B Bonds as set forth in the “Schedule Y”
attached to the Loan Agreement. The Series 2013 C 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 2013 B Bonds.

(B) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 C (West Virginia DWTRF Program), of the Issuer, originally represented by
a single Bond, numbered CR-1, in the original principal amount of $746,027. The Series
2013 C Bonds shall be dated the date of delivery, shall bear no interest, and principal
amounts advanced under the Series 2013 C Bonds shall be deemed forgiven on the 30th
day of June in the fiscal year in which advanced. The Series 2013 C Bonds shall be
deemed no longer Outstanding after the last advance is forgiven. The Series 2013 C
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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 2013 C Bonds.

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 Resolution.

Section 3. The Issuer hereby ratifies, approves and accepts the Loan
Agreement, including all schedules and exhibits attached thereto, 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 BPH, the Infrastructure Council and the Authority. The price of the
Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the
Issuer.

Section4.  The Issuer hereby appoints and designates United Bank, Inc.,
Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds under the
Bond Resolution and approves and accepts the Registrar’s Agreement to be dated the
date of delivery of the Bonds, by and between the Issuer and the Registrar, and the
execution and delivery of the Registrar’s Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed and approved.

Section 5.  The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as
Paying Agent for the Bonds under the Bond Resolution.

Section 6.  The Issuer hereby appoints and designates First Community
Bank, N.A., Summersville, West Virginia, to serve as Depository Bank under the Bond

Resolution.

Section 7.  Series 2013 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2013 B Bonds Sinking Fund as capitalized interest.
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Section 8.  Series 2013 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2013 B Bonds Reserve Account.

Section9.  Series 2013 C Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2013 C Bonds Sinking Fund as capitalized interest.

Section 10. Series 2013 C Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2013 C Bonds Reserve Account.

Section 11. The balance of the proceeds of the Bonds, as advanced from
time to time, shall be deposited in or credited to the Series 2013 Bonds Construction
Trust Fund, as received from time to time for payment of costs of the Project, including
costs of issuance of the Bonds.

Section 12. The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents and certificates required or
desirable in connection with the Bonds hereby and by the Bond 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 June 25, 2013.

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

Section 14. The Issuer hereby determines to invest all moneys in the
funds and accounts established by the Bond Resolution held by the Depository Bank until
expended, in money market accounts secured by a pledge of Government Obligations,
and therefore, the Issuer hereby directs the Depository Bank to invest all moneys in such
money market accounts until further directed in writing by the Issuer. Moneys in the
Series 2013 B Bonds Sinking Fund, the Series 2013 C Bonds Sinking Fund, the Series
2013 B Bonds Reserve Account and the Series 2013 C Bonds Reserve Account shall be
invested by the Commission in the West Virginia Consolidated Fund.

Section 15. The Issuer hereby approves and accepts all contracts relating
to the financing, acquisition and construction of the Project.
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Section 16. The Issuer shall perform an annual maintenance audit which
maintenance audit shall be submitted to the Authority and the Public Service Commission
of West Virginia.

Section 17. The Issuer hereby approves the costs of issuance and
authorizes the payment of the same.

Section 18. The Issuer hereby authorizes the sweeping of its revenue
account by the Municipal Bond Commission each month for the Series 2013 B Bonds
Sinking Fund and the Series 2013 B Bonds Reserve Account.

Section 19. This Supplemental Resolution shall be effective immediately
following adoption hereof.

Adopted this 3rd day of June, 2013.
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the
Public Service Board of the Cowen Public Service District on the 3rd day of June, 2013.

Dated this 25th day of June, 2013.

[SEAL] ; )ZLM QMAA@___V\

Secretary
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2.7
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE
BONDS, SERIES 2013 B AND SERIES 2013 C
(WEST VIRGINIA DWTRF PROGRAM)

MINUTES ON ADOPTION OF BOND RESOLUTION
AND SUPPLEMENTAL RESOLUTION

The undersigned duly appointed Secretary of the Public Service Board of Cowen
Public Service District hereby certifies that the following is a true and correct excerpt of
the minutes of a regular meeting of said Public Service Board:

* %k % * %k % * %k %

The Public Service Board of Cowen Public Service District met in regular
session, pursuant to notice duly posted, on the 3rd day of June, 2013, in Cowen, West
Virginia, at the hour of 10:00 a.m.

PRESENT: James Gamble, Johnny Sandy, Polly Millér, Sally Robinson
ABSENT: None

James L. Gamble, Chairperson, presided, and Shelly Robinson acted as Secretary.
The Chairperson announced that a quorum of members was present and that the meeting
was open for any business properly brought before it.

% %k % % % %k * %k %

Thereupon, the Chairperson presented a proposed Bond Resolution in writing
entitled:

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN IMPROVEMENTS AND
EXTENSIONS TO THE EXISTING PUBLIC WATERWORKS
SYSTEM OF COWEN PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $250,000 IN AGGREGATE PRINCIPAL
AMOUNT OF COMBINED WATERWORKS AND
SEWERAGE SYSTEM REVENUE BONDS, SERIES 2013 B
(WEST VIRGINIA DWTRF PROGRAM) AND NOT MORE
THAN $750,000 IN AGGREGATE PRINCIPAL AMOUNT OF
COMBINED WATERWORKS AND SEWERAGE SYSTEM
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REVENUE BONDS, SERIES 2013 C (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 THE LOAN AGREEMENT RELATING
TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH
BONDS AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

and caused the same to be read and there was discussion. Upon motion duly made
and seconded, it was unanimously ordered that said Bond Resolution be adopted and be
in full force and effect on and from the date hereof.

% %k % % %k %k % %k %k

The Chairperson then presented a proposed Supplemental Resolution in writing
entitled:

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
THE PRINCIPAL AMOUNTS, DATES, MATURITY
DATES, INTEREST RATES, PAYMENT SCHEDULES,
SALE PRICES AND OTHER TERMS OF THE COWEN
PUBLIC SERVICE DISTRICT COMBINED
WATERWORKS AND SEWERAGE SYSTEM, REVENUE
BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF
PROGRAM) AND SERIES 2013 C (WEST VIRGINIA
DWTRF PROGRAM); AUTHORIZING AND APPROVING
THE LOAN AGREEMENTS RELATING TO SUCH
BONDS AND THE SALE AND DELIVERY OF SUCH
BONDS TO THE WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO THE
BONDS.

and caused the same to be read and there was discussion. Upon motion duly made
and seconded, it was unanimously ordered that said Supplemental Resolution be adopted
and be in full force and effect on and from the date hereof.

ok k * ok k Kok
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There being no further business to come before the meeting, on motion duly made
and seconded, it was unanimously ordered that the meeting adjourn.

James L. Gamble

Shelly Robinson

Secretary
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CERTIFICATION

I hereby certify that the foregoing action of Cowen Public Service District remains
in full force and effect and has not been amended, rescinded, superseded repealed or
changed.

WITNESS my signature on this 25th day of June, 2013.

[SEAL]

R Y

Secretary
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)

No. BR-1 $210,000

KNOW ALL MEN BY THESE PRESENTS: The 25th day of June 2013, that
COWEN PUBLIC SERVICE DISTRICT, a public service district, 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 TEN THOUSAND DOLLARS ($210,000), or
such lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the “Record of Advances” attached as EXHIBIT A hereto and incorporated
herein by reference, in quarterly installments on March 1, June 1, September 1 and December 1
of each year, commencing December 1, 2014, to and including September 1, 2044, as set forth
on the “Debt Service Schedule” attached as EXHIBIT B hereto and incorporated herein by
reference. The Administrative Fee of 0.5% (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 December 1, 2014, as set forth on said EXHIBIT B.

This Bond shall bear 0.5% annual 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 June 25, 2013.

Page 1 of 11




i
AAAAAA

and installation of improvements and extensions to the existing public waterworks system of the
Issuer (the “Project”) and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public waterworks system of the Issuer, the Project and
any further improvements or extensions thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 16, Article
13C of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond  §
Resolution duly adopted by the Issuer on June 3, 2013, and a Supplemental Resolution duly &} 3
adopted by the Issuer on June 3, 2013 (collectively, the “Bond Legislation”), and is subject to all ~ Bjz
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 WATER AND SEWER REVENUE BONDS, SERIES
1978 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MAY 23, 1980,
ISSUED IN THE QRIGINAL 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”); (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 QF $800,000 (THE “SERIES 2004 B BONDS”); (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MARCH 1, 2013,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,270,000 (THE
“SERIES 2013 A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”) AND (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 C (WEST VIRGINIA DWTRF PROGRAM) (THE “SERIES 2013 C BONDS") ISSUED
SIMULTANEOUSLY HEREWITH IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $746,027.

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 the Series 2013 C
Bonds and from monies in the reserve account created under the Bond Legislation for the Bonds
(the “Series 2013 B Bonds Reserve Account”) and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which may
be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for such
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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, except from said special fund provided from the Net Revenues, the monies in the Series
2013 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 115% of the maximum amount payable in any year for principal of and interest, if any, on
the Bonds and all other obligations secured by a lien on or payable from such revenues prior to,
on a parity with or junior to the Bonds, including the Prior Bonds and the Series 2013 C Bonds;
provided however, that so long as there exists in the Series 2013 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 or junior to
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 United Bank, Inc., Charleston, West
Virginia, as registrar (the “Registrar”), by the Registered Owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond, together with a written instrument of
transfer satisfactory to the Registrar, duly executed by the Registered Owner or its attorney duly
authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the Bond
Legislation, shall be applied solely to payment of the costs of the Project and costs of issuance
hereof described in the Bond Legislation, and there 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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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the issuance
of this Bond do exist, have happened, and have been performed in due time, form and manner as
required by law, and that the amount of this Bond, together with all other obligations of the
Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of West
Virginia and that a sufficient amount of the Net Revenues of the System has been pledged to and
will be set aside into said special fund by the Issuer for the prompt payment of the principal of
this Bond. -

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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IN WITNESS WHEREOF, COWEN PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed
and attested by its Secretary, and has caused this Bond to be dated the day and year first written
above.
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2013 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.

June 25, 2013.

Date

United Bank, Inc.,
as Registrar
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ASIGNMENT o E@%NKEN

FOR VALUE RECEIVED the wundersigned 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.

SOOORER)

Dated: | , .

In the presence of:

e

o

A0
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

No. CR-1 $746,027

KNOW ALL MEN BY THESE PRESENTS: The 25th of June, 2013, that
COWEN PUBLIC SERVICE DISTRICT, a public service district, 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 SEVEN HUNDRED FORTY-SIX THOUSAND TWENTY-
SEVEN DOLLARS ($746,027), or such lesser amount as shall have been advanced to the Issuer
hereunder and not previously forgiven, as set forth in the “Record of Advances” attached as
EXHIBIT A hereto and incorporated herein. This Bond shall not be subject to the
Administrative Fee.

This Bond shall bear no interest. Principal installments of this Bond are 100%
forgivable as set forth in the Loan Agreement. The Bond shall be deemed no longer outstanding
after the last advance is forgiven.

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 June 25, 2013.

This Bond is issued (i) to pay a portion of the costs of acquisition, construction
and installation of improvements and extensions to the existing public waterworks system of the
Issuer (the “Project”); and (ii) to pay certain costs of issuance of the Bonds of this Series (the
“Bonds”) and related costs. The existing public waterworks system of the Issuer, the Project and
any further improvements or extensions thereto are herein called the “System.” This Bond is
issued under the authority of and in full compliance with the Constitution and statutes of the
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State of West V1rg1n1a, including particularly Chapter 16, Article 13A and Chapter 16, Article
13C of the West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond
Resolution duly adopted by the Issuer on June 3, 2013, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on June 3, 2013 (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 bands 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 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”); (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™); *); (5)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 A (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED MARCH 1, 2013,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,270,000 (THE
“SERIES 2013 A BONDS”), (COLLECTIVELY, THE “PRIOR BONDS”) AND (6)
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS, SERIES
2013 B (WEST VIRGINIA DWTRF PROGRAM) (THE “SERIES 2013 B BONDS”) ISSUED
SIMULTANEOUSLY HEREWITH IN' THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $210,000.

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 2013 B Bonds and the Prior
Bonds, from any monies in the reserve account authorized to be created under the Bond
Legislation for the Bonds (the “Series 2013 C Bonds Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and
interest, if any, on all bonds which may be issued pursuant to the Act and shall be set aside as a
special fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of
the Issuer within the meaning of any constitutional or statutory provisions or limitations, nor
shall the Issuer be obligated to pay the same, except from said special fund provided from the
Net Revenues, the monies in the Series 2013 C Bonds Reserve Account and unexpended
proceeds of the Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to
establish and maintain just and equitable rates and charges for the use of the System and the
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services rendered thereby, which shall be sufficient, together with other revenues of the System,
to provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at least 115% of the maximum amount payable in any year
for principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or
payable from such revenues prior to, on a parity with or junior to the Bonds, including the Series
ii¥ 2013 B Bonds and the Prior Bonds; provided however, that so long as there exists in the Series

¢ . 2013 C Bonds Reserve Account an amount at least equal to the maximum amount of principal
and interest, if any, which will become due on the Bonds in the then current or any succeeding
year, and in the respective reserve accounts established for any other obligations outstanding on
a parity with or junior to 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 United Bank, Inc., Charleston, West
Virginia, as registrar (the “Registrar”), by the Registered Owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond, together with a written instrument of
transfer satisfactory to the Registrar, duly executed by the Registered Owner or its attorney duly
authorized in writing. .

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this
Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the same
extent as if written fully herein.
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WITNESS WHEREOF, COWEN PUBLIC SERVICE DISTRICT has caused
this Bond to be signed by its Chairperson and its corporate seal, if any, to be hereunto affixed

and attested by its Secretary, and has caused this Bond to be dated the day and year first written
above.

[SEAL]

ATTEST:
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BOND REGISTER 2.9(A)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B
(WEST VIRGINIA DWTRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. BR-1 $210,000 June 25, 2013

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

West Virginia Water Development Authority  United Bank, Inc.
1009 Bullitt Street

Charleston, WV 25301 /ﬂé/

Authdrized Representative

{C2407981.1}



BOND REGISTER 2.9(B)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 C
(WEST VIRGINIA DWTRF PROGRAM)

Bond Number Principal Amount Date of Bond

No. CR-1 $746,027 June 25, 2013

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar:

West Virginia Water Development Authority  United Bank, Inc.

1009 Bullitt Street
Charleston, WV 25301 /

Auith6rized Representative

{C2407986.1)



WEST VIRGINIA

Walter Development Authority

Celebrating 37 Years of Service 1974 - 2013

2.10

COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B & C
(WEST VIRGINIA DWTRF PROGRAM)

CONSENT TO ISSUANCE OF BONDS

In reliance upon a certificate of the Issuer’s certified public accountant and the
opinion of Jackson Kelly PLLC, bond counsel, stating that the coverage and parity requirements
have been met, the undersigned duly authorized representative of the West Virginia Water
Development Authority, the registered owner of the First Lien Bonds, hereinafter defined and
described, hereby consents to the issuance of the (i) Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 B (West Virginia DWTRF Program), in the original
aggregate principal amount of $210,000, and (ii) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 C (West Virginia DWTRF Program), in the original aggregate
principal amount of $746,027 (collectively, the “Series 2013 Bonds”) by Cowen Public Service
District (the “Issuer”), under the terms of the resolutions authorizing the Series 2013 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); (ii)) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 A
(West Virginia DWTRF Program); and (iii) Combined Waterworks and Sewerage System
Revenue Bonds, Series 2004 B (West Virginia DWTRF Program) (collectively, the “First Lien
Bonds”).

WITNESS my signature on this 25th day of June, 2013.

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

1009 Bullitt Street, Charleston, WV 25301
Phone (304) 414-6500 / fax (304) 414-0865
www.wvwda.org



USDA
- United States Department of Agriculture

Rural Development COWEN PUBLIC SERVICE DISTRICT
West Virdiia Stat COMBINED WATERWORKS AND SEWERAGE SYSTEM
oo Yiraimia State REVENUE BONDS, SERIES 2013 B & C

(WEST VIRGINIA DWTRF PROGRAM)
1550 Earl Core Road,
Suite 101

Sepoantown. WY CONSENT TO ISSUANCE OF PARITY BONDS

Voice 304.284.4860
1.800.295.8228

The undersigned duly authorized representative of the United States
Fax 304.284.4893

of America, acting through the United States Department of Agriculture, Rural
Development, the registered owner of the Prior Bonds, hereinafter defined and
described, hereby (i) consents to the issuance of the Combined Waterworks and
Sewerage System Revenue Bonds, Series 2013 B (West Virginia DWTRF Program),
in the original aggregate principal amount of $210,000, and the Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West Virginia
DWTRF Program), in the original aggregate principal amount of $746,027
(collectively, the “Series 2013 Bonds”), by Cowen Public Service District (the
“Issuer”), under the terms of the resolutions authorizing the Series 2013 Bonds
(collectively, the “Resolution”), on a parity with respect to liens, pledge and source
of and security for payment with the Issuer’s Combined Waterworks and Sewerage
System Revenue Bonds, Series 1978 (United States Department of Agriculture) and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 A
(United States Department of Agriculture) (collectively, the “Prior Bonds”); (ii)
waives any requirements imposed by the Prior Bonds or the resolutions authorizing
the Prior Bonds (the “Prior Resolutions™), regarding the issuance of parity bonds
which are not met by the Series 2013 Bonds or the Resolution; and (iii) consents to
any amendments made to the Prior Resolutions by the Resolution.

WITNESS my signature on this 25th day of June, 2013.
UNITED STATES OF AMERICA,

UNITED STATES DEPARTMENT OF
AGRICULTURE,RURAL DEVELOPMENT

g%ate Director —

USDA is an equal opportunity provider and employer.

If you wish to file a Civil Rights program complaint of discrimination, complete the USDA Program Discrimination Complaint Form, found
online at http://www.ascr.usda.gov/complaint_filing_cust.html, or at any USDA office, or call (866) 632-9992 to request the form. You may
also write a letter containing all of the information requested in the form. Send your completed complaint form or letter to us by mail at U.S.
Department of Agriculture, Director, Office of Adjudication, 1400 Independence Avenue, S.W., Washington, D.C. 20250-9410, by fax (202)
690-7442 or email at program.intake @ usda.gov.
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COWEN PUBLIC SERVICE DISTRICT

$150,000 Combined Water and Sewar Revenue Bond,
Series 1978
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COWEN PUBLIC SEZRVICE DISTRICT

RESOLUTION AUTHORIZING TdE ISSUANCE OF §150,000 COMBINED
WATER REVENUEZ SCND, SEZRIES 1978, OF COWEN PUBLIC SERVICE
DISTRICT ON A PARITY WITH THE SERIES A BOND I0 FINANCE
PART OF THE COSTS OF ACQUISITION AND CONSTRUCTION OF A
NIW COMBINED WATERWORKS AND SEWERAGE SYSTEM; DZFINING
AMD PRESCRIAING THE TERMS AND PROVISIONS OF THE 2CND;
PROVIDING GENERALLY FOR THE RIGHIS AND REMEDIES AND
SECURITIES OF THE HOLDER OF THE BOND AND 7OR A STATUTCRY
MORTGAGE LIEN; AND PROVIDING WHEN THIS AESOLUTION SHALL
TAXE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF

COWEN PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Saction 1.01. Auchoriry for Thia Resoluzion. This Rasolurion

is adopted pursuanc to the provisiona of Arcicle 13A, Chapter 16 of the
West Virginia Code and other applicable provisions of law. Cowen Public
Servica District (the "Discrice”) is a public service discrict created
pursuant to said Arcticle 1JA by cthe County Commission of Webster County.

Section 1.02. Findings and Detarminations. It is hereby

found, determined and declared as follows:

(A) The Discrict now has a combined waterworks and sewsrage
gystem, pursuant to resolution authorizing Series A Bond.

(B) It is deamsd essential, convenient and desirable for the
health, welfare, safaty, advantage and convenienca of the inhabitants of
the District, and, accordingly, it is hereby ordered, that payment {u full
for the System be accomplished by issuance of the'Bond.

(¢} It is necessary for the District to issue its tevenue bond
in the principal amount of $150,000 to completa payment for the System ia

the mannar hereinafter provided.



(D) The pariod of usefulaess of the System is not less thanm
forty years.

(E}) Thera is outstanding che obligacion e¢f the Disecricc which
will rank on a parity with the Bond as to lians and sourca of and security
for paymenc, as follows:

The combined waterworks and sewerage systam ravanue bond, Saries A, dazad
Juna 29, 1968, issued
in the original principal amount of 5$260,000, bearing intatest at the
rate of 4.125% per annua (the "Series A Bond").

The Bond and the Series A Bond will be on a parity im all
respacts wich each other.

(F) The Government is expactad by tha Board to purchase the
entire principal amount of thae Bound.

(G) The 3ond 1s needed to provide moneys to pay two judgments
against the District arising out of and constituting costs of construction
of the exiscing combined Waterworks and Sewerage System which was constructed
with the proceads of che Seriss A Bond and grant funds. The judgmants
ara:

(1) A judgment renderad in the Circuit Court of Webster

County, West Virgiaia, daced tha 6th day of March, 1974, in che
cage of Scout Comsctruction Company, et al., vs. Cowen Public Service
District, at al., which was rendered in the amount of 360,000 plus
costs and interest at the rate of 7-1/2%; and

(2) A judgment randared in the Circuit Court of Webster

Councy, West Virginia, dated the l2th day of February, 1972, {n
the case of The Nacional Bank of Swmers of Hinton vs. Cowen
Public Service Districc, et al., which was rendered in the amount
of $46,448.50, plus costs and intereat at the tats of 7Z.

(4) The District has complied with all requirsments of Wast
Virginia law relating to auchorizaction of the constructiom, acquisitien

and operation of the Project and issuance of the Bond, or will have so

*~
.



complied prior ta issuance of che Bond including, among ocher things, :he

consent and approval, pursuant to the Acz, of the issuance of the Bond

by the Public Service Commission of West Virginia by final arder, the =ims
for rehearing and appeal of which have expired.

Section 1.03. Resolution t3 Constirute Coantract. Ia comsid~

aration of the accaptance of the 3ond by the Government, this Regolution
shall be deemad to be and shall conscituta a contracc becween the Discrice
and such Bondholder, and the govenants and agraementcs sat forth in this
Resolution to be performed by the District shall be for the benefit,
protaction and sacurity of tha Government as holder of che Boud.

Section 1.04. Definitions. The followiag terms shall have

tha following meanings in this Resolution unless :he‘cex: otherwise
axpressly requires:

“Acc" means Article 13A, Chapter 16 of the West Virginia Code.

"Board” means the Public Service Board of the Districet, the
governing body of che District under tha Act.

"Sond" weans thae $150,000 Combined Water and Sewer Revenue
Bond, Series 1978, originally authorized co be issued pursuant to this
Resolution.

"3onds" means tha Bood and che Series A Bond.

"Chairman" wmeans the Chairman of the Board.

"District” means Cowen Public Service Districc of Webster
County, West Virginia, and, whare appropriate, also means the Public
Service Board thereof.

"Facilities" means all the tangible properties of the Systea
and also any tangible properties which may hereaftar be added to the
System by any additions, becterments, extensions and improvements
thereto and properties, furnicure, fixtures or equipment therefor, here-

after at any time construcced or acquired.



)

"Fiscal Year" means sach year beginning on July ! and endiaz on
the succeeding June 30.
"Governzent”" means United States Depar:ment of Agriculcura,
Farnars tHome Adminiatracziocn and any succassgsor thareof.
"Herein'" means in this Resolutien.
"Holder of the Boad" or '"Bondholder” or any similar term means
any person who shall be the bearer or owner of any outstanding Bond registered
to bearer ot not registered, or the registered owner of any outstanding
Bond which shall at the time be regisceread ocher tham to the bearer.
"Net Revenues” means the balance of the groas revenues, as defined
below, remaining after deduccion only of operacing expenses, as defined below.
"Oparating Expensas” 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 premiumsg, sal-
aries, wages and administracrive expensas of che 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 he

expected to be incurred, and such other reasonable oparating costs as are

noreally and zegularly included under recognized accounting praccices, and

retaention of a sum aot to excead one-sixth of cha budgeted operating expenses
stated abova for the currenc éeat as working capital, and language herein
requiring payment of operating expenses means also retantion of noc co excaed
such sum as working capital.

"Original Purchaser” means the purchaser, directly from che
Disericet, of the Bond.

"Revenues" or '"Gross Revenues' means all rates, rencs, fees,

charges or other income received by cthe Disctrice, or accrued to the diszriz:,

‘or any department, board, agency or instrumentality thereof in econtrel of

the management and operation of the System, from the operation of the Svs:az

and all parts thereof, all as calculated 4in accordance with sound acccunzin

tr

praccices.
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"Secratary’ means the Secretary of the Board.

“Serias A 3ond” shall have the meaning provided in Section
1.02(E).

"Sygcem' means the combined waterworks and sewarage system
of the Dis:irict, {mcludiag all water and sewerage facilitles owned by
the District and all facilicies and othar proper:y of every nature, raal
or personal, now or hareafcer ownad, held or used in connection wich the
System; and shall alse include any and all additions, extensions, improve-
ments, properties or other facilities ac any time acquired or coastructed
for the Syscem.

Words importing singular aumber shall include the plural aumber
in each case and vice varsa, and words importing persons shall {aclude firms

and corporations.



ARTICLE II
AUTHORIZATION, TERMS, EXZCUTION,
REGISTIATION AND ISSUE OF 30ND
Section 2.0l. Authorizacion of Bond. Subjecc and pursuant
to the provisions of chis Resolution, the Bound of the District, to be
known as '"Combfnad Water and Sewer Revenue Bond, Series 1578," is here:y
authorized to be issued ia tha aggregace principal amount of ot exceeding
One Hundred Fifty Thousand Dollars ($150,000) for che purpose of complecing
the financing of che System.
Seccicn 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 menthly at che rate of five
per centum (5%) per anaum, and shall be sold for the par value thereof.
The Bond shall be subjectc cto prepayment of scheduled inscallcents,
or any portion thereof, at the option of the District, and shall be payable
as providad i{n tha bond form hersinafter set forth.

Section 2.03. Execution of Bond. The Bond shall be execured

in the name of the District by the Chairman and its corporate sail shall
be affixed thereto and actested by the Secretary.

Section 2.04. Bond Mutilated, Destroyed, Stolen or Lost. In
case the Bond shall become nuti{a:ed or be dastroyad, stclea or lost, the
Digcrict may in its discrerion issue and daliver a zew Bond of like tener
as the Bond so mutilated, destroyed, stolen or logt, in exchange and
substitution for such mutilated Bond or iz lieu of and suybsticution for
the Bond destroyed, stolen or lost, and upon ctha holder's furnishing the
District proof of his ownership thereof and complying wich such other
teasonable regulations and conditions as the Dis:riﬁt may require. The
Bond so surrendered shall be canceled and held for the accouat of the
Disttiet. If che Bond shall have matured or be about to mature, instead
of issuing a subaticuce Bond the District may pay the same, aund, if such

Bond be destroyad, stolem or lost, without surrender thereof.
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Section 2.03. Bond Secured by Pledge of Revenues. The pavmeat

of che debt servica of the Bond shall be secured forthwith by a first
lien oa the net ra;enues derived from the System on a parity with che
Series A Sond, in addition to the statutory morcgage lien on the System
hereinafter provided for. The nat reveaues derived £rom the System in
an amount sufficient to pay the principal of and interest on the Bond,
ard to make the payments as herasinafter provided, are hereby irrevocably
pledged to the payment of the principal of and intarest on the Bond as
the same become due.

Sectiog 2.06. Form of 3ond. 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 omigsions, insertions
and variations as may be authorized or permitted by this Resolution or

any subsequent resolution adopted prior zo the isgsuance thereof:



(Form of B3ond)
CCMBINED WATER AND SZWER REVENUE BOND, SERIES 1978
COWEN PUBLIC SERVICE DISTRICT

$150, 000

No. Date:

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (herefn called
"Borrower") promises to pay to the order of the Unired States of America,
accing chraugh the Farmers Home Adminiscracion, United States Departmanc of
Agriculture (herein called the "Government”), at {its Nactional Finance 0f%ice,
St. louis, Missouri 63103, or at such other place as .tha Government may
hereafter designate in writing, the principal sum of One Hundred Fifcy
Thousand Dollars (§150,000), plus incerest on the unpaid principal balance
at the rate of five per cent (5Z) par annum. The said principal and
interest shall be paid in tha following inatallments on tha following datas:
Installments of principal and interast on the first day of each month afzer
the date hereof in tha sum of §725, except that the final inszallmentg
shall be paid at tha end of forty (40) years from the date of chis Bond,
and except that prepayments may be mada as provided hereinbelow. The
consideration herefor shall Support any agreement modifying che foregoing
schedule of payments.

If the total amount of tha loan 13 not advanced at tha time of
loan cloaing, the loan shall be advanced to Borrowar as requested by Bor-
rover and approved by the Government and interest shall accrue on the
amount of each advance from 1ts actual date ae showm on the reverse harecf.

Every payment made on any indebtedness évidenced by this Bond
shall be applied first to interest .ompuzed to the effactive date of the

payment and then to principal.



Prepayments of scheduled installmencs, or any portion thereof,
may ba mada ac sny time at cthe option of Borrowar. Refunds and extra
pavsents, ag defined in che regulations of the Farmerg Home Administrazion
according to the source of funds involved, shall, after payment of
interast, be applied to the installments last to become due under this
Bond and shall noc affect the obligation of Borrower to pay the remaiain
installments as scheduled herein.

1f tha Government at any time assigns chis Bond and insures
the paymenc thereof, Borrower shall coutinue to make payments co the
Governmant as collaction agent for the holdar.

Whilae chis Bond i{s hald by an insured lender, prepayments as
above aucthorizad made by Borrower may, at thes option of the Governgzent,
be remitted by the Government co the holder promptly or, axcept for
final payment, be retained by the Government and remitted to the helder
on either a calendar quarter basis or sn annual installment due date
basis. The effective date of every paymsnt made by Berrower, except
payments retained and remitted by the Government on an annual installmentc
due date basis, shall be the date of the United States Treasury check by
vhich the Government remits thes payment to tha holder. The affective
date of any prepayment rstained and remitted by the Goverument to the
holder on an ammual installment dus date basis shall be the date of the
prepayment by Borrower, and the Government will pay tha {ncerest to
vhich the holder is entitled accruing between tha effective date of any
such prepayment and the date of che Ireasury check to the holder.

Any azmount advanced or expended by the GCovernmant for the col-
lection hereof or ta preserve ar protact any securi:y herefor, or.otherwise
under the terms of any security or ocher instrument executed in connecticn
U;th the loan evidenced hereby, at the option of cha Government shall

become a part of and bear igterest at cthe same race as the principal of :the Zez:
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evidenced hereby and be ilmmediacely due and payable by Borrower to the
Government without demand. Borrower agrees to use the loan evidenced
hereby solely for purposes authorizad by the Governzeat.

Borrower hereby certifies that ic is unable to obtain sufficien:
credit elsevhere to firance its actual needs at raasonable races and
tarazs, taking into consideratlom pr;vailing privace and cooperacive
rates and terms in or near i:s commnity for loans for gimilar purpeses
and periods of time.

This Bond, together with any additional bonds ranking on a
parity herewith wgich may be issued and cucstanding 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 (che ''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 curreant costs of operation
and maintenance of the System. This Bond does not in any manner constituce
an indebtedness of the Borrower within the meaning of any constitutional
ar statutory provision or limitation.

This Bond has been {ssued 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 "Acc") and a.Resolution of the Borrowar.

If ac any time it shall appear to the Govermmant that Borrowuer
may be able to obtain a loan from a responsidle ccoperative or private
cradit source at treasonable rates and terms for loans for similar purposas
and periods of time, Borrower will, at the Government's request, apply
for and accept sych loan in sufficient amount to repay the Government.

This Bond 1s given as evidence of a loan to Borrower made or
ingured by the Government pursuant to the Consolidated Farmers Home
Ruyral Development Act. This Bond shall be subject to the present regulations
of the Farzers Home Administration and to {ts future regulatioms not

.

inconsistent with the express provisions hereof.



This Bond is on a parity im all respects with the Saries A

Bond described {a said Resolution.

COWEN PUBLIC SERVICE DISTRICT

{CORPORATE SEAL]

(Signature of Executive Qfficial)

Chairman, Public Service Board

(Ticle of Execucive 0fficial)

(Pogt 0ffice Box No. or Street Address)

Cowen, West Virginia 26206
(City, Scate and Zip Coda)

ATTEST:

(Signature of Attesting Official)

5 Secretary, Public Service Board
(Ticle of Acrtesating Official)

11.



RECORD OF ADVANCES

AMOUNT — OAE ANOUNT Rz
(s - (6) § '
(2) § 1 $
(3) $ : _ . (8) &
(%) § _ . (9%
5y §$ ' i (10) 8
TOTAL _

Pay to the Order of

UNITED STATES OF AMERICA
TARMERS HOME ADMINISTRATION

. 3By

(ng:le)

12,



ARTICLE III

BOND PROCEEDS; REVENUES AND
APPLICATION THFREOF

Section 3.01. 3ond Proceeds. All Zoneys recaived from tha

sale of the Bond shall be daposited on recaipt by the Discrice in Farzers
§ Merchants Bank of Summersville, West Virginia, a member of Federal
Deposit Iasurance Corporacion (herein called "FDIC"), in a special
account hereby created and designated as "Cowen Public Servica District
Judgment Account” (the "Judgment Account”). The moneys in the Judgmenc
Accaunt in excéss of cthe amount insured by FDIC shall be secured at all
timeg by such bank by sacurities or im a manner lavfu} for the securing
of deposits of Stata and municipal funds under West Virginia law. Moneys
in the Judgment Account shall be expended by the District aolaly‘aa follows:
All such moneys shall be used immediately to pay the afore-
said tvo Judgments descrided in Saction 1.02(G) above and the intarest
due therson in return for written release and satisfaction of each judgment,
vhich releases shall be duly racorded to clear said judgmencs of record.
Upon payment and satisfaction of said two judgnents as
aforasaid, the moneys remaining {n 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.:hargns therefor, and nny.bnlann. remaiaing
in the Judgmant Account shall then be disposed of in accordance with the
regulations of the Govarnment.
Section 3.02. Covenants of the Discrict as to Revenues and
Funda. So long as the Bonds shall be outstanding and uspaid, or uncil
there shall have been set apart in the Reserve Account herelnafter established,
a sum sufficient to pay, when due or at the earliest practical prepayment
date, the antire principal of the Bonds remaining unpaid, together with
interesc accruad and to accrue chereon, the District further covenants wi:ilh

the holder of the Bonds as follows:

13.



(Ai Revegue Ffund. The eatire gross revenues darived 7fram -he

operation of che Systexz, and all parcts thereof, and all tap fees recaivaed,

shall ba deposited as collected by tha Discrict in a spesial fund iz a pank
or trust company in the State of West Virginia which is a membar of FIC,
wnich Fund, known as the '"Revenue Fund' is heraby estabiished wizh said
Bank. The Revenue Fund shall conszicuce a trust fund for the purposes
provided ie this Resolution and shall be kept separate and distinct

from all other funds of the District and used oanly for the purposes and

in the manner provided in this Raasolutionm.

(8) Disposition of Revenuss. All revenues at any time on depogit
in the Ravenue Fund shall bde disposed of only in the following order and
prioricy:

(1) The District shall firsc each monch pay from the moneys in
the Revenue Fund all current Operaticg Expenses.

(2) The District shall next, by the fifteench day of each moath,
transfer from the Revenus Fund and pay to the National Finance Office des~
ignazed in the Bond the amounts required to pay the interest on the Boads
and to amortiza the principal of the Bonds over the lives of boch Bond
1sgues.

(3) The District sha;l next, by the fifteenth day of each
month, transfer from the Revenue Pund and deposit with said Bank in the
Raserve Account hereby established with gsaid Bank, tha sum of §192
until the sum of $23,000 is oan deposit therain, such aum being hereia
called the "Minimum Reserve." After the Minimum Reserve has been
accumulazed in the Reserve Account, the Di;:rict shall wonthly deposit
into the Reserve Account such part of the moneys remainiag in the Revenue
Fund, after such provision for paymeant of monthly installments on the 3ords
and for payment of cperating expenses of the System, aa shall be required
to maintain the Mipimum Reserve in the Reserve Account, Moaeys in the

Resarve Account shall be used solaly to make up any deficiency for zmenthly

14,



insctallments requirad to e paid on tha 3onds as the same shall bacoma
due or for prepayment of installments or for mandatory prepaymeat of the
Bonds as haereinafcer provided, and for no ocher purposa.

(4) The Districc shall next, by che fifteenth day of each menth,
transfer from the Revenue Fund and deposit in the Depraciation Raserve herebdy
established wich said Bank the moneys remainiag in che Ravenua Fund ard
not permitted ta ba reatained therein, urtil! there has been accumulated ia
the Depreciation Reserve the aggregate sum of $60,000 and theraafter such
sums as shall be required to maintain such amount therein. Monaeys in che
Depreciacion Raserve shall be used firsc to maka up any deficiencies for
monthly payments of installmsncs on the Bonds as the same become due, and
next to restora o the Resarve Account any‘sum or sums transferred there-
from. Thereafter, and provided that paymenrs into the Raserve Account
are curreat and in accordance with the foregoing provisions, moneys in
the Depraciation Reserve may be withdrawn by the Discrict and used for
excraordinary rapairs and for replacements of equipmsnr and improvemants
for the System, or any part thereof.

(5) Afrer all the foregoing provisions for use of moneys in
the Revenue Fund have been fully complied with, any moneys remaining
therein and not parmitted to be retained therein may be used to prepay
{nstallments of the Bonds or for any lawful purpose.

Whenaver the moneys i; the Reserve Account shall be sufficient
to prepay the Bonds {n full, it shall be the mandatory ducy of the Discrict,
anything to the contrary in cthis regoclution notwithstanding, to prepay
the Bonds at the earliast practical date and in accordance wizh applicable
provisions hereof.

The said Bank (and any succesgor appointed by the District) is
hareby designated as the Fiscal Agent far the administration of the
Reserve Account and the Depraciation Reserve as herein provided, and

all amounts required ctherefor will-be depogited by the Distriet upon



transfers of funds from the Revenue Fund at the times provided hereir,
together with wricten advice stating the amount remitted for deposi:
into each such fund.

All the funds provided for in this Section shall comstitute
trust funds and shall be used only for the purposes aand in :zhe order pra-
vided herein, and until so used, the Governmant shall have a lian tiereon
for further securing paymeant of the Bonds and the interest thereon.

The zoneys in axcegs of the sum ingurad by FDIC in any of such funds shall
dt all times be secured, to the full extent thereof ia excess of such
ingsured sum, in a manner lawful for securing daposits of State and
muiicipal funds under the laws of the State of Wast Virginia. The

Bank shall noc be a tTustee as to such funds.

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

The Fiscal Agent shall keep the mouneys in the Reserve Account
and che Depreciation Resserve invested and reinvested co the fullest
extent practicable in direct obligations of, or obligations the payment
of the principal of and in:eres; on which are guaranteed by, the Uanited
States of America and having maturities not exceeding two years. Earnings
upon moneys in the Raserve Account, so long as the Minimum Reserve is
on deposit and maintained theraia, shall be paid annually in January
into the Revenue Pund by the Fiscal Agent.

{C) Users. The Discrict shall, prior to delivery of the
Bond, cartify to the Goverument the numbars of water and sewer cusZozers

connected with the System.

16,



(D) Cpon delivery of che 3ond, the Districet will close the

Bond Fund sstablished by the Resclution which authorized the Series A

Bond (che "Seriaes A Resolucion") and will remit all moueys therein
to the National Finance Office named in the Jond for cayment on the
Saries A Bond. Each monch the Districe shall remit che moneys formerly
deposited in the Bond Fund direcctly to said National Finaance 0ffice.

The Operation and Maincenance ruad escablished by the Series
A Resolution shall be closed and moneys thersain cransferred to and
depositad in the Ravenue Fund hereby eatablished.

The Reserve Fund establishad by the Saries A Resolution sghall bde
closed and moneys therain transferred to and deposited in the Reserve

Accounc heraby astablished.



ARTICLE IV

GENERAL COVENANTS

Seceion 4.0l. General Stagemenz. So long as the Bends shail
Se cuctstanding and unpaid, or until thare shall have been setf apart {a
the Resarve Account a sum sufficlent to prepay the eantire principal of
the Bonds remaining unpaid, togathar with incerest accrued and to accrue
chereon to the date of prepayment, :h; covenants and agreements contained
herein shall be and canstitute valid and legally binding covenants
becween the Discrict and the Bondholder.

Section 4.02. Rates. The District will, in the manner provi@ed
in che 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 alwvays provide revenues in each fiscal
year sufficient to produce nat reveauass equal to not lesa than 110%1 of
the average annual dabt sarvice on the Bonds and to make che payments
required herein into the Resarve Account and the Depreciacicn Reserve
and all the necessary expenses of operating and maintaining the System
during such fiscal year and such rates, fees and other charges shall not
be reduced so as to be insufficiant cc provida adequate revenues for
such purpoges. )

Section 4.03. Sale sf the System. The System will not be
sold without the prior writcen consent of the Government 50 long as cthe
Bonds are outstanding. Such conseat will provide for disposition of che
proceads of any such sale.

Saction 4.04. Issuanca of Addicional Parity Bonds. No addicional

parity Boads payabla out of the revenues of the System shall be issued

after the {ssuance of the Bond pursuant zo this Resolution except with
the prior written consant of cthe Government.

Sacrion 4.035. Insurance and Bonda. The District hersby covenaa:zs

and agrees that, so long as the Bond remains outstanding, it will, as an

18.



expensa of operation and maintenance of the System, procura, carry
and maintain insurance with a reputable insurance carrier or carriers
covering the following risks and in cthe following amounts:

(a) FEire, Lighcning, Vandalism, Malicious Mischief and
Extended Coverage Inaurance, to be érocured at cnca if not now in effac:,
on all abave-ground structures of tha Systez im an amount equal to the
actual cost thereof. In the event of any damage to or destruction of
any portiom of tha System, the District will promeply arranga for che
~application of the insurance proceeds for the repair or reconstruction
of such damaged or destroyed portionm.

{b) Public Lliabiliry Insurance, with limits of not less thas
$500,000 for one or more persons, or injured or killed iv one accident
to pratect the District from claims for bodily fnjury and/or death,
and not less than $200,000 from claims for damage to proparty of others
which may arise from the District's operation of the Systenm.

(c) Vehicular Public Liability Insuranca, in ths event the
Digtriet owns or operates any vehicle in the operation of the System, or
in the event that any vehicle not owned by the Districc is operaced for
the benafit of the Districc, wich limits of not less than $500,000 for
ona O wora parsans injured or iilled in one accident to protect the
Diserict from claims for bodily injury and/or death, and not less than
$200,000 from claims for damage to proparty of ochers which may arise
from such operacion of vehicles, such insurance to be procured prior

to acquisition or commencement of operation of any such vehicle.

(d) Workmen's Compengation Coverage for all Emplovees of
the Discrict Eligible Therefor.

(e) Fidelity Bands will be provided as to every member of the

BoardAand as to avery officer and .employee chereof having custody of che



Revenue Fund or of any revenuas or other funds of the Discricz i{n an
amount at least equal to the total funds in the custody of any Quch
parson at any one tima, and inicially in the amount of $10,000 upoun the
traasuyrer.

(f) Provided, however, and in lieu of and nocwithstanding the
foragoing provisions of this Section, and so long as the Bonds are
cutstanding, the Distriet wtll carry insurance and bonds or cause insurance
and bonds to be chried for the protec:ién of tha Discrict, of such
types and in such amounts ag the Govarnment 2ay specify, with insurance
carriers or bonding companias acceptable to the Govermmaat.

Saction 6.06. Statutory Mortgage. For tha further protection

of the holder of the Bonds, a statutory mortgage liean upon cthe System is
granted and cregted by the Act, which gtatutory wmortgage lien is hareby
recognizad and declarad to be valid and binding and shall take effect
immediataly upoa the dalivery of the Bond for cha bemafit of the 3ond

on a parity with the Series A Bond.

Saction 4.07. Events of Default. Each of the followlng evants

is hareby declared an "Event of Defaulct”:

(A) Failure to make payment of any monthly amortization install-
ment on the Bond at che date specified for payment thereof;

(B) Failure duly ana punctually to observe or perform any of
the covenants, conditions and agreemeats on the part of the District com~’
tained in the Bonds or in this Raesolution, or violacion of or failuyre to
observe any provision of any pertinent law.

Seccion 4.08. Enforcement. Upon the happeoing of any Event
of Default specified above, then, and in every such casa, the Government
may proceed to protect and enforce its rights by an appropriate action
in any court of compatent 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 enforca such rights.



Upon applicacion by the Government, such cour: may, upom proof
of such default, appoint a recaiver for the affairs of the District aad
the System. The Recaiver so appointed shall administer the System on
behalf of the Biscricc, shall exercise all the rights and povers of che
Digerict with respect to its System and shall have the powver to collec:
and receive all revenues and apply the same in such manner as the cour:
may direct.

Section 4.09. Fiscal Yesar; Sudger. While the 3onds are
outstanding and unpaid and o the axteat not now prohibicea by law, the
System ghall be operated and maintained on a fiscal ysar basis conmanciﬁg

on July 1 of each year and ending on the following June 30, which period

shall also constituta the budgat year for the operation and maintenance

of the System. Not later than thircy days prior to the begianning of each

fiscal year, tha Discrict agrees to. adopt the Annual Budget for che
ensuing year, and no axpenditures for operation and maingenance axpenses
of the Systam in excess of the Annual Budget shall be made during such
fiscal year unless unanimously authorized and direczed by the Beard.
Copies of each Annual Budget shall be delivered to the Govarument by the
beginning of each fiscal year.

If for any reascn the District shall not have adopted the
Annual Budget befors the first day of any fiscal year, it shall adopt a
Budget of Current Expenses from month to mouth uncil the adoption of tha
Annual Budget; provided, however, that no such monthly budget shall
exceed the budget for the corresponding month in the year next preceding
by mora than ten per centum; and provided further, that adoptiom of a
Budget of Current Expenses shall not constituta compliance with the
covenant to adopt an Annual Budget unlaess faillure te adopt an Annual
Budget ba for a reason beyond tha control of the District. Each such

Budget of Current Expenses shall be mailed {mmadiacely to the Government.



Section 4.10. Compensacion of Board Members. The Districe

hereby covensnts and agrees that no compensation for policy direction

shall be paid to the members of its Board in excess of che amount permitted
by the Act. Payment of any compensatioc to any zeamber of the Board for
policy direction shall not be made {f such payment would cause the Net
Revenues to fall below the amount required to meet all payments provided
for herein, nor whean there is default in the performanca of or complfance
with any covenant or provision of this resolutios.

Section 4.11. Covenant toc Procesd and Complete. The Discrict
hereby covenants to proceed as promptly as possible with the construction
of che Project to completion thereof in accordance with the plang and speci-
fications prepared by the Consulcring Enginear and on file with the Secreszary
of the Board on ctha date of adoption of this resolution, subject to permitted
changes.

Seccien 4.12. Books aﬁd Records. The Districc will keep books
and trecords of the System, which shall be separate and apart from all other
books, records and accouncs of the Districe, in which complete acd correct
entrias shall be made of all transactions relating to the System, and the
Governzent shall have the right at all reasomable times to inspsct che
Syastem and all rscords, accounts and data of tha Digtrict relating therato.

The Discrict shall, a; leasz onca a year, causa said books, rec-
ords and accounts of cha System to be properly audited by an independent
competent firm of certified public accountants and shall mail a copy cf
such audit report to the Government.

Seccion 4.13. Maintenance of Syscem. Tha District covenancs

that ic will continuously operate, in an econcmical and afficient manner,
and maintain the System as a tevenue-producing utility as herein provided

so long as the Bonds are outstanding.



! Section 4.14, No Competition. The District will not permit

competition with che System within ics boundaries or wichin che territory

gerved by it and will noc grant or cause, consent to, or allow che gramting
of any franchise, permit or other authorization for any parson, firm, corjo-
ration, public or private body, agency or tnstrumencalicy whatscdver co
provide any of the servicaes supplied by the Syscem within the boundaries

of tha District or wichin cthe territory served by the System.

Seccion 4.15. Concarming Arbitrags. The proceads of sale

of the Boad will not ba iavestad in such a way as to violate the operacing
rulas in the regulations of the Intarmal Ravenus Service or of che Treasury
Department of tha Unitad States of Amarica in connaction with the arbitrage
provisions of Section ldJ(c) of the Internal Revenue Coda of 1954, as

amanded.



ARTICLE V

RATES, ETC.

Section 5.0l. Initial Scheduls of Rates and Charzes; Rules.

A. The scheduls of races and charges for the services and facilities of
the System initially shall be those 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 antered June 11, 1568,

in Case No. 6585 for the sewer facilities.

ARTICLE VI

MISCELTLANEQUS

Section 6.01., Filing Under Uniform Commercial Code. Contempo-

raneously with the delivery of the Bond, tha District shaell execute
Financing Statements meeting the requiramants of tha Uniform Coﬁnnrcinl
Code of Wagt Virginia and prouwptly chereafter shall file such a Financing
Statement in che offices of cha Secretary of State of the Stata of West
Virginia and of the Clerk of the County Commission of said County.

Section 6.02. Delivery of Bond No. 1. The Chairman, Sacratary
and Treasurer of the Board are hareby authorized and directed to cauge
Bond No. 1, hersby awardad to the Government pursuant to agreezent, o be
delivered toc thea Government as soomn as the Government will accapt such
delivery.

Section 6.03. Defeasance. This Rasolution and tha covenants

herein may be defeased only upon prior written conssnt of the Goverument
or by payment in full of the Bonds, acceptance of and payment by the

Government and cancellation of the Bends.
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Section 5.04. Sevsrabtlity of Invalid Provisigs. If any ore or

more of the covenants, agreements or provisiocas of chis Resolution should

be hald contrary to any express provisios of law or contrary to the policy

af express law, alchough naot expressly prohibited, or against public policy,
or shall for any reason whatsoevar be held invalid, then such covenants,
agreements or provisions ghall be null and void and shall te deemed separadbie
from che remaining covenants, agreements or provisions, and shall in ne way
affect the validity of all che other provisions of this Resolution or che
Bond.

Saction 6.05. Conflicting Provisions Repsaled. All resolutions
and orders, or parts thereof, in conflict wich che provisions of this Res-
olution, are, to the extent of such conflicts, hereby }epealed. including
the Series A Resolution but exeluding the Form FmBA 442-47 Loan Resolution

(Public Bodieg) adopted by the District.

Section 6.06. Table of Contants and Headings. The Tabla of

Contents and headings of the articles, sections and subaections hereof

area for convecience only and shall neicher comtrol nor affect im aay way
the meaning or comstruction of any of the provisions hereof.

Section 6.07. Effective Tima. This Raesolution shall cake

affect immediately upon its adoptioen.

Adopted May 23 ‘ , 1980.

hairman of Public 5ar25;e Board
Membar ;5

Member
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SPECIMEN

COMBINED WATER AND SEWER REVENUE BOND, SERIZS 1978
COWEN PUBLIC SERVICE DISTRICT

$150,000

No. | Date: Mav 23, 1980

FOR VALUE RECEIVED, COWEN PUBLIC SERVICE DISTRICT (hereia called
"Borrover") promises to pay to the order of the United Stataes of America,
acting through the Farmers Homs Administracion, Unirad Sctaces Deparcmanc of
Agriculture (herein called the '"Covernmenc”), at its Nacional Finance Office,
St. Louils, Missouri 63103, or at such other place as .the Govarnmant may.
hereafter designate in writing, the principal sum of One Hundred Fifrey
Thousand Dellars (5150,000), plus inctarest on the unpaid prinecipal balance
at the rate of five per cent (5X%) par annum. The said principal and
interest shall be paid in the folloving_installman:s on the following dates:
Installments of principal and interest on the first day of each month after
che date hereof in the sum of $725, except that the final installment
shall be paid at the end of farty (40) years from che date of this Bond,
and except that prepayments may be made as provided hereinbelow. The
consideration herefor ahalllsuppor: any agreement modifying the foregoing
schedule of payments.

1f 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-
rover and approved by the Government and interest shall accrue on the
amount of each advance from Lts actual date as shown on the veverse heresf,

Every payment made on any indebtedness evidenced by this 3ond
shall be applied first to incerest computed to ths effective date of the

payment and then to principal.

)



Prepaymencs of scheduled installments, or any portion thereof,

may be made at any time at tha option of Borrower. Refunds and extra

payments, as defined in the regulations of the Farmers Howe Administracion
asccording to the source of funds involved, shall, after paymant of
interast, be applied to the installments last to become due under this
Bond and shall not affect the obligationm of Borrower to pay the remaining
installmencs as scheduled herain.

If the Government at any time assigns this Bond and iasures
the payment thersof, Borrower shall continue to make payments to the
Gavernment as callection agent for the holder.

Whila this Bond £{3 held by an insured lender, prepayments as
above suthorized made by Bor:ov?r zay, at the option of the Government,
be remitted by the Government to the holder promptly or, except for
final paymeut, be retained by the Governmant and remitred to the holder
on eithar a calemdar quarter basis or an annual installmant due date
bagis. Tha effective date of every payment made dy Borrower, except
payments ratained and remitted by the Government om an annual iostallment
due date basis, shall ba the date of the United Statas Treasury check by
vhich the Governmant remits the payment to the bolder. The sffective
date of any prepayment retained and remitted by the Govarnment to che
holder on an annual installment due date dasis shall be the date of the
prepaynent by Borrowver, and the Government will pay ths iaterest to
which the holder is enticled accruing between the effective date of any
Such prepayment and the date of the Treasury check to the holdar.

Any amount advanced or expended by ths Go_vcrnun: for the col-
lection hereof or to preserve or protect any security herefor, or otherwise

" under the terms of any security or other {astrument exscutad in connection

ui..:h the loan evidenced hereby, at the option of the Government shall

become s part of and besr Lnterea:. ag the same rate as the principal of the ded:



evidenced hareby and be irmediately due and payadble by Borrower to the
Covernment without demand. Borrower agrees to use the loan evidenced
hereby solely for purposes authorized by the Government.

Borrowar hereby certifies that ir is upable to abtain sufficient
cte41: elsevhare to finance its actual needs at reasonable rares and
tarms, taking into consideration prevailing private and cooparative
rates and terms ia 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 vhich may be iseued and og:atanding for ths purpose of
providing funds for financing coats of coanstruction and acquisition of.
additions, sxtansions and improvemants to the combined waterworks and sewerags
system (the "System") of the Borrowsr, is payable solely from the revenues
to be darived from the operation of the System after thers have been
first paid from such revenues the reasonable curreat costs of oparation
and maintenance of the System. This Bond does not in any mamner coastitute
an indebtedness of tha Borrower within the meaning of any constitutional
or statutory provision or limitation. !

This Bond has been issued under and in full compliance witch
the Constitution and statutes of the State of West Virginia, including,
among others, Articls 13A of Chapter 16 of the West Virginia Code (herein
called the "Act”) and & Resolution of the Borrower.

If at any tizma it ahall appear ro ths Goverament that Borrower
may be abls to obtain 3 loan from a responsible cooparative or privace
credit source at reasonable rates and terms for loans for similar purposes
and periods of time, Borrower will, at the Govu:ninn:'l raquest, apply
fnr and accept such loan in sufficient amount to repay the Governmant.

. This Bond is given as evideance of a loan to Borrower made or
insured by the Government pursuant to the Consolidated Farmers Home

Rural Davelopment Act. This Bond shall be subject to the present regulazions
of the Farmers Homa Administration and to its future regulations not

inconsistent with the express provisions hereof.



This Bond is on a parity in all rvespects vith the Series A

Bond described in said Resolutiom.

COWEN PUBLIC SERVICE DISTRICT

(CORPORATE SEAL)

(Signature of Executive Official)

Chairman, Public Service Board

(Title of Executive 0fficisl)-

(Poat 0ffice Box No. or Street Address)

Coven, West Virginia 26206
(Cicy, Stace and Zip Coda)

ATTEST:

(Signature of Actesting Official)

Secretary, Public Service Board
(Title of Attesting 0fficial)



RECORD OF ADVANCES

AMOUNT DATE ANOUNT DATE
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- Pay to the Order of

a0) §

TOTAL

By

UNITED STATES OF AMERICA
FARMERS HOME ADNINISTRATIOR
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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
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for thig 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. It is deemed necessary for the Issuer to issue its Combined Waterworks
and Sewerage System Revernue 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 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,
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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 shail 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. ltis inthe 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 amoumt 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.

MLM 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
51 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
Authority.



" 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 shail at any time hereafter be retained by the Issuer as
Consulting Engineers for the System, or portion thereof, provided however, that the
Consuiting Engineers shall not be a regular, fuli-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.
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"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 2 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, uniess 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 Revermes” 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 lssued 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 authemticated 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 [ssuer.



"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 seweragc collection system to reduce inflow and infiltration,
together with all appurtenant facilities. -

"Qualified Investments" means and includes any of the following:

(1) Govemment 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) Monecy 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
tegistered 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 reverue 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
specificaily 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 II
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 IIl

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 shail 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 :s 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 principat 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 [ssuer, 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, substantiaily 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, Destroved, 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 shail 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 quanerly
on 1, 1, 1and
of each year. Principal installments of this Bond are payable in any coin or currency whlch
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 Legisiation"), and is subject to all the terms and conditions thereof. The Bond
Legislation provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
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 Systern 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 imto 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.

20.



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)

CE CATE 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 B
SCHEDULE OF ANNUAL DEB



(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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Section 3.11. Sale of Bonds; Approval and Ratification of Execution of
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 herzof, and the Secretary is directed
to affix the seal of the Issuer attest the same, and deliver the Loan Agreement to the
Authority, and any such prior execution and delivery is hereby authorized, approved,
ratified and confirmed.

Section 3.12. “Amended Schedule 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.
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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
supplernental 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 (o 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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ARTICLEV
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) Reverme 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);

(4) Rebate Fund; and
(5) Bond Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commisgion.
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
(i1i) 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 Reverue Fund,
the Issuer shall next, on the first day of each month, transfer from the

29.



Revenue Fund and deposit in the Depreciation Reserve, a sum equai to 2 1/2%
of the Gross Reverues 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 maximum
extent required hereof] shall be promptly eliminated with moneys from the
Depreciation Reserve.

(5) ARer all the foregoing provisions for use of moneys in the
Revenue Fund have been fully complied with, any moneys remaining therein
and not permitted to be retained therein may be used to prepay installments of
the 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
shail 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 aggrégate principal amount of the
Series 1994 Bonds issued pursuant to this Bond Legislation then Qutstanding
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, shail 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 shali 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 Bank, 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 shail 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
Revemue 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. Applicationof 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 Constructxon 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 OQutstanding 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 shail 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 ail 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 Sertes 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 shail 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 7.086. 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 aver 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 revemues 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 Bondsthen Outstanding, including, without limitation,
the Prior Bonds;

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

(3)  The Parity Bonds then proposed to be issued.
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The "estimated average increased anmual 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 lier 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 Outstanding 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
Goveming 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 amoumt 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 hercunder 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
Consuiting 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 compietion 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
so0 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 Covenanty. The Issuer hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shail 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 shali 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 VIII
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
heid, 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
investrnent 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 Qutstanding 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 (ii) 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 applicabie
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 eamed 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 9.02. 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, (it) 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 instaliments 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 thérefor
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 Supplementa 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:

(a) 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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Section 11.08.  Effective Date. This Resolution shall take effect
immedistely upon adoption.

Adopted this 4th day of April, 1994,

SN

, Public Service Board

(] f quJ:AAM

Member, Public Service Board

@ /[/a,“ (:[} éo /% ezl

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.

[SEAL]

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 51 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 ind interest on the Bonds are payable quarterly on March 1, June
1, September 1 and December | 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.

Section3. 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
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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 4th day of April, 1994.

Dated: April 6, 1994.

[SEAL]

Secretary/ Public Service Board

03/16/94
CWNC.H2
19304/93001



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 ALLDOCUMENTS 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 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 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 ail 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 hereinafier
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. - Itis 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 1568 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
[ssuer 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.

"DWTREF 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 I 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;

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

(d) Any bond, debenture, note, participation certificate or other

similar obligations issued by the Federal National Mortgage 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;

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

® 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 Management Board pursuant to Chapter 12,
Article 6 of the West Virginia Code of 1931, as amended; and

(i) Obligations of states or political subdivisions or agencies
thereof, the interest on which is 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.

CL916833.1

"Registrar” means the Bond Registrar.

10



"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 1568 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 curreat 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 docurnent may be executed
or attested by an Acting Chairman or Acting Secretary.
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ARTICLE II

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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RTICLE II

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 negotiable
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 Supplementa! 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 mutuaily 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 inctdents 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 shali 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 JIssuer. 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:
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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 A
(WEST VIRGINIA DWTRF PROGRAM)

No. AR- S

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 Systemn, 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.
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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 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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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 instaliments of this Bond are payable in any coin or currency which,
on the respective dates of payment of such installments, is legal tender for the payment of
public and private debts under the laws of the United States of America, at the office of the

"~ West Virginia Municipal Bond Commission, Charleston, West Virginia (the "Paying Agent").

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 mutally 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 paymeat of the costs of the Praject 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 ail acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and 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 AUTHENTICATIO D REGI

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
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EXHIBIT B

DEBT SER HEDULE
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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: o

In the presence of:
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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 Eswablishment 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

40



CH916833.2

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 mawre 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; (iil) 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 Commission, 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 shail 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 Qutstanding
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 &
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.  TheIssuer 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 Investrents as shall be eligible as security for deposits of state and
munricipal funds under the laws of the State.

G.  If onany 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
Systemn.
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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 Cornmission 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 Commission 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 VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01, General Covenants of the Issuer. All the covenants, agreements
and provisions of this Bond Legislation shall be and constitute valid and legally binding
covenants of the Issuer and shall be enforceable in any court of competent jurisdiction by any
Holder or Holders of the Series 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 Qutstanding 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, morigage, 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 Consuiting 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 Out 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 Systern, 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 Qutstanding, 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 Consuiting 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 generaily, 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 150% 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
submiitted 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 ail 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 iong as the Series 2004 Bonds remain Qutstanding, 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 Jess 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.

(4) 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. Stawutory 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.

CH916833.2 59



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, simultaneously
with the delivery of the Series 2004 Bonds or immediately thereafier, 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, siga 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 Quistanding 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 (iti) 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) IftheIssuer 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
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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

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.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and 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:

(@ 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;

(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)  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.
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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,

[SEAL]
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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 tesolution, 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

CH917976.1 3



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 I, 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 Commission, 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 $-O- 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 [ssuer 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 promuigated or to be promuigated 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
\
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C CATIO
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]

12/15/104
193040.00001
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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
PRINCIPAL 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 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 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
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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 Qutstanding 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, Anticle
1 of the West Virginia Code of 1931, as amended; provided however, that the Consulting Engineers shall
not be a regular, fulltime 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 potlitical 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.

“Qutstanding,” 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; ‘

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

(d) Any bond, debenture, note, participation certificate or other similar
obligations issued by the Federal National Mortgage 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;

O] 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;

€3] 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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® Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) through (€) 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 cstablished 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 lssuer 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 I1I

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-], 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
execited 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, Destroyed, 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. Ifthe 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 théreof.

Section 3.07. Bonds Secur 1 of Net Revenues; Lien Position with Respect
to Priox 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-] 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
(63 ), 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 instaliment due date basis. The effective date of every payment made
by Borrower, except payments retained and remitted by the Government on an annual installment due
date basis, shall be the date of the United States Treasury check by which the Government remits the
payment to the Holder. The effective date of any prepayment retained and remitted by the Government to
the Holder on an annual 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 Stale 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)
3) (21
[C) (22)
(5) (23)
(6) (24)
() (25)
(8) (26)
) (27)
10 (28)
(1) (29)
(12) (30)
(13) (31
(14) (32)
(15) (33)
(16) 34
(17) (33)
(18) (36)

TOTAL $
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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 instaliments 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
thereafier, 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. Eamings 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 QOutstanding, 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 hereinafier 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.

24
5869605



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, camry and
maintain, so long as the Series 2013 A Bonds remain Qutstanding, 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.

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

(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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(f)  FEidelity 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

(c) 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. Com ation of Meml of Governing Body. The Issuer hereby
covenants and agrees that no compensation for policy direction shall be paid to the members of the
Govemning 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 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 V1
RATES, ETC.
Section 6.01.  Initial le of Rat d Ch. ; 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. Al 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

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

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

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

COWEN PUBLIC SERVICE DISTRICT

By: Vjﬁmll\ LMI |

Its: Chairf'dan
v
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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] T DI
2 h gt W oLy
Secretary

193040.00005
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COWEN PUBLIC SERVICE DISTRICT 3.1
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

GENERAL CERTIFICATE ON:
1.  TERMS
2. NOLITIGATION
3. GOVERNMENTAL APPROVALS AND BIDDING
4,  NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
5. SIGNATURES AND DELIVERY
6. PUBLIC SERVICE COMMISSION ORDER
7.  RATES
8. INCUMBENCY AND OFFICIAL NAME
9.  MEETINGS
10. INSURANCE
11.  LOAN AGREEMENT
12. SPECIMEN BOND
13.  BOND PROCEEDS
14. PUBLICATION OF NOTICE OF BORROWING AND PSC
FILING

15.  LAND AND RIGHTS-OF-WAY

16. CONFLICTS OF INTEREST

17. PROCUREMENT OF ENGINEERING SERVICES
18.  VERIFICATION OF SCHEDULE B

19. CLEAN WATER ACT

20. GRANT

21.. COUNTERPARTS

We, the undersigned CHAIRMAN and the undersigned SECRETARY of
the Public Service Board of Cowen Public Service District in Webster County, West
Virginia (the “Issuer”), and the undersigned COUNSEL TO THE ISSUER, hereby certify
in connection with the Cowen Public Service District Combined Waterworks and
Sewerage System Revenue Bonds, Series 2013 B (West Virginia DWTRF Program),
numbered BR-1, dated the date hereof, in the principal amount of $210,000 (the “Series
2013 B Bonds”) and Combined Waterworks and Sewerage. System Revenue Bonds,
Series 2013 C (West Virginia DWTRF Program), numbered CR-1, dated the date hereof,
in the principal amount of $746,027 (the “Series 2013 C Bonds” and together with the
Series 2013 B Bonds, the “Bonds™), as follows:

{C2408357.1}
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1. TERMS: All capitalized words and terms used in this General
Certificate and not otherwise defined herein shall have the same meaning set forth in the
Bond Resolution duly adopted by the Issuer on June 3, 2013, the Supplemental
Resolution duly adopted by the Issuer on June 3, 2013 (collectively, the “Resolution”),
and the Loan Agreement between the Issuer and the West Virginia Water Development
Authority (the “Authority”), on behalf of the West Virginia Bureau of Public Health
(“BPH”), dated June 25, 2013 (the “Loan Agreement”).

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 authorization, issuance, sale and delivery of the
Bonds, the acquisition and construction of the Project, the operation of the System, the
collection or use of the Gross Revenues, or the pledge and security of the Net Revenues
for the Bonds; nor affecting the validity of the Bonds or any provisions made or
authorized for the payment thereof; nor questioning the existence of the Issuer or the title
of the members or officers of the Issuer, the Governing Body, to their respective offices;
nor questioning any proceedings of the Issuer taken with respect to the authorization,
issuance, sale or delivery of the Bonds, the acquisition and construction of the Project,
the operation of the System, the collection or use of the Gross Revenues, or the pledge
and security of the Net Revenues for the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All applic-
able and necessary approvals, permits, exemptions, consents, authorizations, registrations
and certificates required by law for the acquisition and construction of the Project, the
operation of the System and the issuance of the Bonds have been duly and timely
obtained and remain in full force and effect, and competitive bids for the acquisition and
construction of the Project have been solicited in accordance with Chapter 5, Article 22,
Section 1 of the Code of West Virginia, 1931, as amended, which bids remain in full
force and effect. The Issuer has received the Drug Free Workplace affidavits from the
successful bidders required by Chapter 21, Article 1D of the West Virginia Code of 1931,
as amended.

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

The Bonds are 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 Issuer has
obtained the certificate of an Independent Certified Public Accountant stating that the
{C2408357.1})
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coverage and parity tests of the Prior Bonds are met. Other than the Prior Bonds, there
are no other outstanding bonds or obligations of the Issuer which are secured by revenues
or assets of the System. The Issuer is in compliance with all the terms and provisions of
the Prior Bonds and the Prior Resolutions.

5. SIGNATURES AND DELIVERY: The undersigned Chairman and
Secretary are the duly elected or appointed, qualified and acting officers of the Issuer as
indicated by the official titles opposite their signatures below, and are duly authorized to
execute and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this
Certificate is the duly authorized, proper and only seal of the Issuer. On the date hereof,
the undersigned Chairman did officially sign all of the Bonds, consisting upon original
issuance of a single Bond, dated the date hereof, by his manual signature; the undersigned
Secretary did officially cause the seal of the Issuer to be affixed upon the Bonds and to be
attested by his manual signature; and the Registrar did officially authenticate and deliver
the Bonds to a representative of the Authority as the original purchaser of the Bonds
under the Loan Agreement.

6. PUBLIC SERVICE COMMISSION ORDER:  The Issuer has
received the Recommended Decision of the Administrative Law Judge entered on
November 1, 2012, as made final by the Public Service Commission of West Virginia
(the “PSC”) on November 21, 2012, in Case No. 12-1041-PWD-CN, granting the Issuer a
certificate of public convenience and necessity for the Project and approving the
financing for the Project. The time for appeal of the Order has expired prior to the date
hereof without any appeal having been filed. The Order remains in full force and effect.

7. RATES: The Issuer has received the Recommended Decision of
the Administrative Law Judge entered on November 1, 2012, as made final by the Public
Service Commission of West Virginia (the “PSC”) on November 21, 2012, in Case No.
12-1041-PWD-CN, approving the water rates and charges for the services of the System,
and has adopted a resolution prescribing such rates and charges. The time for appeal of
the Order has expired prior to the date hereof without any appeal having been filed. The
Order remains in full force and effect.

8. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is the “Cowen Public Service District.” The Issuer is a public service
district and public corporation duly created by The County Commission of Webster
County and is presently existing under the laws of, and a political subdivision of, the
State of West Virginia. The Governing Body of the Issuer is its Public Service Board,
consisting of 3 duly appointed, qualified and acting members. The names and dates of
commencement and termination of terms of office for all such officials are listed below:
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Date Of Commencement Date Of Termination

Name Of Office Of Office
James Gamble March 4, 2011 March 3, 2017
Polly Miller January 15, 2009 January 14, 2014
Johnny Sandy July 1, 2010 June 30, 2016

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

Chairman - James Gamble
Secretary - Shelly Robinson
Treasurer - Shelly Robinson

The duly appointed and acting counsel to the Issuer is Jackson Kelly,
PLLC, of Charleston, West Virginia.

9. MEETINGS: All actions, Resolutions, resolutions, orders and
agreements taken, adopted and entered into by or on behalf of the Issuer in any way
connected with the issuance of the Bonds and the acquisition, construction, operation and
financing of the Project or the System were authorized or adopted at meetings of the
Governing Body duly and regularly or specifically called and held pursuant to the Rules
of Procedure of the Governing Body and all applicable statutes including Chapter 6,
Article 9A of the Code of West Virginia, 1931, as amended, and a quorum of duly
elected or appointed, 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.

10. INSURANCE: The Issuer will maintain or, as appropriate, will
require all contractors to maintain workers’ compensation, public liability and property
damage insurance, standard hazard insurance, builder’s risk insurance, flood insurance
and business interruption insurance, where applicable, in accordance with the Resolution
and the Loan Agreement. All insurance for the System required by the Resolution and
the Loan Agreement is in full force and effect.

11. LOAN AGREEMENT: As of the date hereof, (i) the representations
of the Issuer contained in the Loan Agreement are true and correct in all material respects
as if made on the date hereof; (ii) the Loan Agreement does not contain any untrue
statements of material fact or omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading; (iii) to the best knowledge of the undersigned, no event affecting the Issuer
has occurred since the date of the Loan Agreement, which should be disclosed for the
{C2408357.1}
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purpose for which it is to be used or which it is necessary to disclose therein in order to
make the statements and information therein not misleading; and (iv) the Issuer is in
compliance with the Loan Agreement.

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

12. SPECIMEN BOND: Attached hereto as Exhibit A are specimens of
the Bonds which are identical in all respects with the Bonds this day delivered to the
Authority and being substantially in the form prescribed in the Resolution.

13. BOND PROCEEDS: On the date hereof, the Issuer received
$94,422.93 from the Authority and the BPH, being a portion of the principal amount of
the Bonds and more than a de minimus amount of the proceeds of the Bonds. The
balance of the principal amount of the Bonds will be advanced to the Issuer from time to
time as acquisition and construction of the Project progresses.

14. PUBLICATION OF NOTICE OF BORROWING AND PSC
FILING: The Issuer has duly published the required notice with respect to, among
other things, the amount of the Bonds to be issued, the interest rate and terms of the
Bonds, the Project to be acquired or constructed, the cost of the Project, the anticipated
user rates and charges and the date that a formal application for a certificate of public
convenience and necessity is to be filed with the PSC in accordance with Chapter 16,
Article 13A, Section 25 of the Code of West Virginia, 1931, as amended.

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

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

17.  PROCUREMENT OF ENGINEERING SERVICES: The Issuer
has complied with all the requirements of Chapter 5G, Article 1 of the Code of West
Virginia, 1931, as amended, in the procurement of the engineering services of the
Consulting Engineer.

18. VERIFICATION OF SCHEDULE B: The final amended Schedule
B attached to the Certificate of Consulting Engineer, with the signature of the Chairman
and the Consulting Engineer, accurately represents the estimated costs of the Project, the
sources of funds available to pay the costs of the Project and the costs of financing of the
Bonds.

19. CLEAN WATER ACT: The Project as described in the Resolution
complies with Sections 208 and 303(e) of the Clean Water Act.

20. GRANT: As of the date hereof, the grant from the West Virginia
Infrastructure and Jobs Development Council in the amount of approximately $137,850 is
committed for the Project and remains in full force and effect.

20. COUNTERPARTS: This Certificate may be executed in
counterparts and all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of the Cowen
Public Service District on this 25th day of June, 2013.

[SEAL]
Signature Official Title

Chairman

‘w Secretary
v:‘—-ﬁ\/ /4‘/6 Z / £C Counsel to Issuer
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EXHIBIT A

See Specimen Bonds (Tab No. 15)
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COWEN PUBLIC SERVICE DISTRICT 3.2
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE AS TO USE OF PROCEEDS

On this 25th day of June, 2013, the undersigned Chairman of the Public
Service Board of Cowen Public Service District in Webster County, West Virginia (the
“Issuer”), being the official of the Issuer duly charged with the responsibility for the
issuance of $210,000 aggregate principal amount of Combined Waterworks and
Sewerage System Revenue Bonds, Series 2013 B (West Virginia DWTRF Program) (the
“Series 2013 B Bonds”), and $746,027 aggregate principal amount of Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West Virginia
DWTRF Program) of the Issuer, both dated June 25, 2013 (the “Series 2013 C Bonds,”
and together with the Series 2013 B Bonds, the “Bonds”), hereby certify as follows:

1. I am the officer of the Issuer duly charged with the responsibility of
issuing the Bonds. I am familiar with the facts, circumstances and estimates herein
certified and duly authorized to execute and deliver this certificate on behalf of the Issuer.
Capitalized terms used herein and not otherwise defined herein. shall have the
same meanings as set forth in the Bond Resolution duly enacted by the Issuer on
June 3, 2013 (the “Bond Resolution”), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on June 25, 2013, the date on which the Bonds are
to be physically delivered in exchange for a portion of the principal amount of the Bonds,
and to the best of my knowledge and belief, the expectations of the Issuer set forth herein
are reasonable.

4. The Series 2013 B Bonds were sold on June 25, 2013, to the
Authority, pursuant to a loan agreement dated June 25, 2013, by and among the Issuer,
the Authority, and the BPH, for an aggregate purchase price of $210,000 (100% of par
value), at which time, the Issuer received $0.00 from the Authority and the BPH, being
the first advance of the principal of the Bonds. No accrued interest has been or will be
paid on the Bonds. The balance of the principal amount of the Bonds will be advanced to
the Issuer as acquisition and construction of the Project progresses.

5. The Series 2013 C Bonds were sold on June 25, 2013, to the
‘Authority, pursuant to a loan agreement dated June 25, 2013, by and among the Issuer,
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the Authority, and the BPH, for an aggregate purchase price of $746,027 (100% of par
value), at which time, the Issuer received $94,422.93 from the Authority and the BPH,
being the first advance of the principal of the Bonds. No accrued interest has been or will
be paid on the Bonds. The balance of the principal amount of the Bonds will be
advanced to the Issuer as acquisition and construction of the Project progresses.

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

7. The Issuer shall, on the date hereof or immediately hereafter, enter
into agreements which require the Issuer to expend at least 5% of the net sale proceeds of
the Bonds for the acquisition and construction of the Project, constituting a substantial
binding commitment. The acquisition and construction of the Project and the allocation
of the net sale proceeds of the Bonds to expenditures for costs of the Project shall
commence immediately and proceed with due diligence to completion and, with the
exception of proceeds deposited in the reserve account for the Bonds, if any, all of the
proceeds from the sale of the Bonds, together with any investment earnings thereon, will
be expended for payment of costs of acquisition and construction of the Project on
or before April 2014. The acquisition and construction of the Project is expected to be
completed by April 2014.

8. The total cost of the Project is estimated to be $1,093,877. Sources
and uses of funds for the Project are as follows:

SOURCES

Proceeds of the Series 2013 B Bonds $ 210,000.00
Proceeds of the Series 2013 C Bonds $ 746,027.00
Proceeds of IJDC Grant: $ 137,850.00
Total Sources $ 1,093,877.00
USES

Costs of Project $ 1,078,877.00
Costs of Issuance $ 15,000.00
Total Uses $ 1,093,877.00
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0. Pursuant to Article V of the Bond Resolution, the following special
funds or accounts have been created (or-continued pursuant to the Prior Resolutions):

(1) Revenue Fund;

(2)  Renewal and Replacement Fund;

(3)  Series 2013 Bonds Construction Trust Fund;
(4)  Series 2013 B Bonds Sinking Fund;

(5)  Series 2013 B Bonds Reserve Account;

(6)  Series 2013 C Bonds Sinking Fund; and

(7)  Series 2013 C Bonds Reserve Account.

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

(1)  Series 2013 B Bond proceeds in the amount of
$-0- will be deposited in the Series 2013 B Bonds Reserve
Account.

(2)  Series 2013 C Bond proceeds in the amount of
$-0- will be deposited in the Series 2013 C Bonds Reserve
Account.

(3) The balance of the proceeds of the Series 2013
B Bonds will be deposited in the Series 2013 Bonds
Construction Trust Fund as received from time to time and
applied solely to payment of costs of acquisition and
construction of the Project, including costs of issuance of the
Bonds and related costs, and for no other purpose.

(4)  The balance of the proceeds of the Series 2013
C Bonds will be deposited in the Series 2013 Bonds
Construction Trust Fund as received from time to time and
applied solely to payment of costs of acquisition and
construction of the Project, including costs of issuance of the
Bonds and related costs, and for no other purpose.
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11.  Moneys held in the Series 2013 B Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2013 B Bonds Reserve Account (if equal to the Series 2013 B
Bonds Reserve Requirement) will be withdrawn therefrom, not less than once each year,
and, during acquisition and construction of the Project, deposited into the Series 2013 B
Bonds Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Resolution.

12. Moneys held in the Series 2013 C Bonds Sinking Fund will be used
solely to pay principal of and interest, if any, on the Bonds and will not be available to
meet costs of acquisition and construction of the Project. All investment earnings on
moneys in the Series 2013 C Bonds Reserve Account (if equal to the Series 2013 C
Bonds Reserve Requirement) will be withdrawn therefrom, not less than once each year,
and, during acquisition and construction of the Project, deposited into the Series 2013 C
Bonds Construction Trust Fund, and following completion of the Project, will be
deposited in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Resolution.

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

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

15. With the exception of the amount deposited in the Series 2013 B
Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended on the
Project within 15 months from the date of issuance thereof.

16.  The Issuer does not expect to sell or otherwise dispose of the Project
in whole or in part prior to the last maturity date of the Bonds.

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

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

19.  No proceeds of the Bonds will be used, directly or indirectly, in any
trade or business carried on by any person who is not a governmental unit.
{C2408349.1)
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20. The original proceeds of the Bonds will not exceed the amount
necessary for the purposes of the issue.

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

22.  The Bonds are not federally guaranteed.

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

24.  The Issuer has either (a) funded the Series 2013 B Bonds Reserve
Account at the maximum amount of principal and interest, if any, which will mature and
become due on the Bonds in the then current or any succeeding year with the proceeds of
the Bonds, or (b) created the Series 2013 B Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until the Series 2013
B Bonds Reserve Account holds an amount equal to the maximum amount of principal
and interest, if any, which will mature and become due on the Bonds in the then current
or any succeeding year. Moneys in the Series 2013 B Bonds Reserve Account and the
Series 2013 B Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Bonds and will not be available to pay costs of the Project.

25.  The Issuer has either (a) funded the Series 2013 C Bonds Reserve
Account at the maximum amount of principal and interest, if any, which will mature and -
become due on the Bonds in the then current or any succeeding year with the proceeds of
the Bonds, or (b) created the Series 2013 C Bonds Reserve Account which will be funded
with equal payments made on a monthly basis over a 10-year period until the Series 2013
C Bonds Reserve Account holds an amount equal to the maximum amount of principal
and interest, if any, which will mature and become due on the Bonds in the then current
or any succeeding year. Moneys in the Series 2013 C Bonds Reserve Account and the
Series 2013 C Bonds Sinking Fund will be used solely to pay principal of and interest, if
any, on the Bonds and will not be available to pay costs of the Project.

26.  There are no other obligations of the Issuer which (a) are to be
issued at substantially the same time as the Bonds, (b) are to be sold pursuant to a
common plan of financing together with the Bonds and (c) will be paid out of
substantially the same source of funds or will have substantially the same claim to be
paid out of substantially the same source of funds as the Bonds.
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27.  To the best of my knowledge, information and belief, there are no
other facts, estimates and circumstances which would materially change the expectations
herein expressed.

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

and rebate calculations.

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

[The remainder of this page is intentionally blank.]
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WITNESS my signature as of the date first written above.

COWEN PUBLIC SERVICE DISTRICT

Chairma

QMMM
i
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COWEN PUBLIC SERVICE DISTRICT 3.3
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)
AND SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF CONSULTING ENGINEER

I, John Tuggle, Registered Professional Engineer, West Virginia License
No. 11845, of Pentree, Inc., Princeton, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain
additions, betterments and improvements (the “Project”) to the existing water system (the
“System”) of the Cowen Public Service District (the “Issuer”), to be constructed
primarily in Webster County, West Virginia, which acquisition and construction is being
financed by the above-captioned bonds (collectively, the “Bonds”) of the Issuer. All
capitalized words used herein and not defined herein shall have the same meaning set
forth in the Bond Resolution adopted by the Issuer on June 3, 2013, and the Loan
. Agreement between the Issuer and the West Virginia Water Development Authority (the
“Authority”) on behalf of the West Virginia Bureau of Public Health (“BPH”), dated
June 25, 2013 (the “Loan Agreement”).

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

3. To the best of my knowledge, information and belief (i) within the
limits and in accordance with the applicable and governing contractual requirements
relating to the Project, the design of the Project will be constructed in general accordance
with the approved plans, specifications and designs prepared by Pentree, Inc., and any
change orders approved by the Issuer, the Authority, the BPH and all necessary
governmental bodies; (i1) the Project will be adequate for its intended purpose and when
constructed, as designed, will have a useful life of at least 40 years, if properly operated
and maintained, excepting anticipated replacements due to normal wear and tear; (iii) the
Issuer has received bids for the acquisition and construction of the Project which are in an
amount and otherwise compatible with the plan of financing set forth in the Schedule B
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attached hereto as Exhibit A; (iv) the successful bidders have provided the Drug-Free
Workplace Affidavit as evidence of the Vendor’s compliance with the provisions of
Article 1D, Chapter 21 of the West Virginia Code; (v) the successful bidders
acknowledged receipt of all addenda to the original bid documents; (vi) the bid
documents relating to the Project reflect the Project as approved by the BPH and the bid
forms provided to the bidders contain the critical operational components of the Project;
(vii) the successful bids include prices for every item on such bid forms; (viii) the
uniform bid procedures were followed; (ix) the Issuer has obtained all permits required
by the laws of the State of West Virginia and the United States necessary for the
acquisition and construction of the Project and the operation of the System; and (x) the
net proceeds of the Bonds, together with all other moneys on deposit or to be
simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if
any, irrevocably committed therefor, are sufficient to pay the costs of acquisition and
construction of the Project.

4. The Project will serve no new customers.

WITNESS my signature and seal on this 25th day of June, 2013.

[SEAL] -
W 14,
\\3\\ ﬁ:-:[.‘,{gle”’ 7, L
SO |
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John Tuggle, P.E.
West Virginia License No. 11845
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Cowen PSD
Water System Rebabilitation Project

2011W-1274 Scheduls B
DWTRF Design { DWTRF 1/2% Int, DWTRF Loan
Grant 1/12% Admin 30 yr Forgivable 1JDC Grant Total
1. __Construction Costs
a-1_Contract #1 - Lines/Fence 210,000.00 95,630.00 25,000.00 330,630.00
a-2_Contract #2 - Meters 456,647.00 456,647.00
b Construction Contingenc! ) i 35 791.60 35,791.60
ShlcTionsubTOTAL el L el ool e a0 adstteol
2. _Technical Services
a. Basic 61,000.00 67,850.00 4,000.00 132,850.00
b. Resident Project Representative 16,400.00 34,600.00 60,000,00
SUBTOTAL 83,250.00 38,600.00 182,850.00
b. Land Surveys & Easement Prep 5,000.00 5,000.00
¢. Addi Sludies & Design for Const. 10,000.00 10,000.00
d. Asset Management 25,000.00 25,000.00

SPECIAL SERVICES SS SUBTOTAL

'25 000. 00

3. Legal Services

a. Local Projecl Altorney / PSC Attorney

4. Administration

a. Project Administralor 14,000.00 60,000.00 74,000.00
b. Project Accountant (CPA) 3,500.00 1,870.00 5,370.00
¢. Other Admin.costs - Cons(ruction Accl. checks s 88.40 88.40
AOMINISTRATIVESERVICESSUBTOTAL A el B i L e Teo00000%| e ekl e sa 4t
5, Financing

a. Bond Counsel/Other Closing Costs 14,500.00 14,500.00

6. Permils

a. Perm!ts

7. Land Costis

Easements e

Pentred, Inc.

Compled by. Region 4 PDC
§2172013



Imre David Pentek, CPA

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

June 25, 2013

COWEN PUBLIC SERVICE DISTRICT
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)
AND SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

Cowen Public Service District
Cowen, West Virginia

West Virginia Bureau of Public Health
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia '

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

Jackson Kelly PLLC
Charleston, West Virginia

Ladies and Gentlemen:

I have reviewed the rates and charges of the waterworks system approved by the
Public Service Commission of West Virginia (the “PSC”) in Case No. 12-1041-PWD-CN, entered
November 1, 2012, and the rates and charges of the sewerage system as approved by the PSC in Case
No. 11-1621-PSD-CN, entered March 19, 2012, and corrected July 6, 2012, of the Cowen Public
Service District (the “Issuer”), and the projected operating expenses and anticipated customer usage
provided by Pentree, Inc., the consulting engineer of the Issuer. It is my opinion that such rates are
sufficient (a) to provide for all operating expenses of the water system of the Issuer (the “System”),
and (b) to leave a balance each fiscal year equal to at least 115% of the maximum amount required in
any succeeding fiscal year for the payment of principal of and interest on the Issuer’s Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 B (West Virginia DWTRF Program)
(the “Series 2013 B Bonds™), Combined Waterworks and Sewerage System Revenue Bonds, Series
2013 C (West Virginia DWTRF Program) (the “Series 2013 C Bonds™) and all other obligations

Member of
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secured by or payable from revenues of the System on a parity with the Series 2013 B Bonds and the
Series 2013 C Bonds, including the Issuer’s (i) Combined Waterworks and Sewerage System
Revenue Bonds, Series 1978 (United States Department of Agriculture); (i) Combined Waterworks
and Sewerage System Revenue Bonds, Series 1994 (West Virginia SRF Program); (iii) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF
Program); (iv) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B (West
Virginia DWTRF Program); and (v) Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 A (United States Department of Agriculture) (collectively, the “Prior Bonds”).

It is further my opinion that (i) the net revenues for the fiscal year following the year
in which the Series 2013 B Bonds and the Series 2013 C Bonds are to be issued will be at least 120%
of the average annual debt service requirements on the Prior Bonds and the Series 2013 B Bonds and
the Series 2013 C Bonds; and (ii) 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 B Bonds and the Series 2013 C 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 B Bonds and the Series 2013 C Bonds, will not be
less than 115% of the largest aggregate amount that will mature and become due in any succeeding
year on the Prior Bonds, the Series 2013 B Bonds and the Series 2013 C Bonds.

Capitalized terms used herein and not otherwise defined herein shall have the same meanings
set forth in the Bond Resolution authorizing the Series 2013 B Bonds and the Series 2013 C Bonds.

Very truly yours,

o it

Imre D. Pentek

Member of




COWEN PUBLIC SERVICE DISTRICT 3.5
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

RECEIPT FOR BONDS

The undersigned authorized representative of the West Virginia Water
Development Authority (the “Authority”), for and on behalf of the Authority, hereby
certifies as follows:

1. On the 25th day of June, 2013, in Charleston, West Virginia, the
Authority received the entire original issue of $210,000 in aggregate principal amount of
the Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 B (West
Virginia DWTRF Program), of the Cowen Public Service District (the “Issuer”), dated
June 25, 2013, issued in the form of one bond, fully registered to the Authority, and
numbered BR-1 (the “Series 2013 B Bonds™) and the entire original issue of $746,027 in
aggregate principal amount of the Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 C (West Virginia DWTRF Program), of the Issuer, dated June 25,
2013, issued in the form of one bond, fully registered to the Authority, and numbered
CR-1 (the “Series 2013 C Bonds,” and together with the Series 2013 B Bonds, the
“Bonds”).

2. At the time of such receipt of the Bonds, they had been executed by
the Chairman of the Public Service Board of the Issuer and attested by the Secretary of
the Public Service Board of the Issuer, by their respective manual signatures, and the
official seal of the Issuer had been impressed upon the Bonds.

WITNESS my signature on this 25th day of June, 2013.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

Authorized Representative

{C2408752.1}




COWEN PUBLIC SERVICE DISTRICT 3.6
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

RECEIPT FOR BOND PROCEEDS

The undersigned Chairman of the Public Service Board of Cowen Public
Service District (the “Issuer”), for and on behalf of the Issuer, hereby certifies as follows:

On the 25th day of June, 2013, the Issuer received and hereby
acknowledges receipt from the West Virginia Water Development Authority (the
“Authority”), as the original purchaser of the $210,000 the Cowen Public Service
District Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 B
(West Virginia DWTRF Program), dated June 25, 2013 (the “Series 2013 B Bonds”), and
the $746,027 the Cowen Public Service District Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 C (West Virginia DWTRF Program), dated June 25,
2013 (the “Series 2013 C Bonds,” and together with the Series 2013 B Bonds, the
“Bonds”), of the sum of $0.00 and $94,422.93, being a portion of the principal amount of
the Series 2013 B Bonds and the Series 2013 C Bonds, respectively. The Issuer
understands that the remaining proceeds of the Bonds will be advanced to the Issuer from
time to time as construction proceeds to completion.

WITNESS my signature on this 25th day of June, 2013.

COWEN PUBLIC SERVICE DISTRICT

C(l}'{rman ~
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COWEN PUBLIC SERVICE DISTRICT 3.7
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)
AND SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

REQUEST AND AUTHORIZATION TO
AUTHENTICATE AND DELIVER THE BONDS

June 25, 2013

United Bank, Inc., as Registrar
Charleston, West Virginia

Ladies and Gentlemen:

We herewith hand to you, duly executed, the $210,000 Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 B (West Virginia
DWTRF Program), in the form of one bond, numbered BR-1, dated June 25, 2013
(the “Series 2013 B Bonds™), and the $746,027 Combined Waterworks and Sewerage
System Revenue Bonds, Series 2013 C (West Virginia DWTRF Program), in the form
of one bond, numbered CR-1, dated June 25, 2013 (the “Series 2013 C Bonds,” and
together with the Series 2013 B Bonds, the “Bonds”), of the Cowen Public Service
District (the “Issuer”), authorized to be issued under and pursuant to a Bond
Resolution duly adopted by the Issuer on June 3, 2013, and a Supplemental Resolution
duly adopted by the Issuer on June 3, 2013.

You are hereby requested and authorized to register, authenticate and
deliver the Bonds on behalf of the Issuer to the West Virginia Water Development
Authority.

COWEN PUBLIC SERVICE DISTRICT

Chagirman
(SEAL)

Attest:

Secretary

{C2408843.1}



COWEN PUBLIC SERVICE DISTRICT 3.8
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)
AND SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 25th day of June,
2013, by and between the COWEN PUBLIC SERVICE DISTRICT, a public service
district and public corporation (the “Issuer”), and UNITED BANK, INC., Charleston,
West Virginia (the “Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof,
issued and sold its $210,000 Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 B (West Virginia DWTRF Program) (the “Series 2013 B Bonds”), in
the form of one bond, numbered BR-1, in fully registered form, and $746,027 Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West Virginia
DWTRF Program) (the “Series 2013 C Bonds,” and together with the Series 2013 B
Bonds, the “Bonds”) pursuant to a Bond Resolution duly adopted by the Issuer on June 3,
2013, and a Supplemental Resolution duly adopted June 3, 2013 (collectively, the
“Resolution”);

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

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

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

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

1. Upon the execution of this Registrar’s Agreement by the Issuer and
the Registrar and during the term hereof, the Registrar does accept and shall have and
carry out the powers and duties of Registrar for the Bonds, all as set forth in the
Resolution, such duties including, among other things, the duties to authenticate, register

{C2408845.1}



and deliver the Bonds upon original issuance and when properly presented for exchange
or transfer, and shall do so with the intention of maintaining the exclusion of interest, if
any, on the Bonds from gross income for federal income tax purposes, in accordance with
any rules and regulations promulgated by the United States Treasury Department or by
the Municipal Securities Rulemaking Board or similar regulatory bodies as the Issuer
advises it of and with generally accepted industry standards.

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

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

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

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

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

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

ISSUER:

Cowen Public Service District
P.O. Box 457

Cowen, WV 26206
Attention: Office Manager
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EXHIBIT A

See Bond Resolution (Tab No. 12)
See Supplemental Resolution (Tab No. 13)
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REGISTRAR:

United Bank, Inc.

Corporate Trust Department

P. O. Box 393

Charleston, WV

ATTN: Corporate Trust Department

The Issuer and the Registrar shall notify the other in writing of any change
of address.

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

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

COWEN PUBLIC SERVICE DISTRICT
Chairman
UNITED BANK, INC.

A

Authérized Officer
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COWEN PUBLIC SERVICE DISTRICT 3.9
COMBINED WATERWORKS AND SEWERAGE SYSTEM REVENUE BONDS,
SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM) AND
SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the
“Registrar”), hereby certifies that on the date hereof, the single, fully registered
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 B (West
Virginia DWTRF Program), of the Cowen Public Service District (the “Issuer”), dated
June 25, 2013, in the principal amount of $210,000, and numbered BR-1, and the
single, fully registered Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 C (West Virginia DWTRF Program), of the Issuer, dated June 25, 2013,
in the principal amount of $746,027, and numbered CR-1, was registered as to
principal and interest in the name of “West Virginia Water Development Authority”
in the books of the Issuer kept for that purpose at our office, by a duly authorized
officer on behalf of the Registrar.

WITNESS my signature on this 25th day of June, 2013.
UNITED NK, INC., as Registrar

Yy 2o

Authjgv(zéa Officer
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COWEN PUBLIC SERVICE DISTRICT 3.10
COMBINED WATERWORKS AND SEWERAGE SYSTEM
REVENUE BONDS, SERIES 2013 B (WEST VIRGINIA DWTRF PROGRAM)
AND SERIES 2013 C (WEST VIRGINIA DWTRF PROGRAM)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

FIRST COMMUNITY BANK, NATIONAL ASSOCIATION,
Summersville, West Virginia, hereby accepts appointment as Depository Bank in
connection with a Bond Resolution of the Cowen Public Service District (the “Issuer”),
adopted by the Issuer on June 3, 2013, and a Supplemental Resolution adopted by the
Issuer on June 3, 2013 (collectively, the “Resolution”), authorizing the issuance of the
Cowen Public Service District Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 B (West Virginia DWTRF Program), in the aggregate principal
amount of $210,000, and the Coweén Public Service District Combined Waterworks and
Sewerage System Revenue Bonds, Series 2013 C (West Virginia DWTRF Program), in
the aggregate principal amount of $746,027, both dated June 25, 2013, and agrees to
serve as Depository Bank, all as set forth in the Resolution.

Witness my signature on this 25th day of June, 2013.
FIRST COMMUNITY BANK,

E\JATIONAL ASSO IATIQN
L de(& RN

\Authorized Officer | &/
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.11(A)

Suite 1117 NEW ISSUE REPORT FORM
900 Pennsylvania Ave., Charleston, WV 25302 Date of Report: June 25, 2013

(304) 558-3971

ISSUE: _ Cowen Public Service District Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 B (West Virginia DWTRF Program)

ADDRESS: P.O. Box 457, Cowen, WV 26206 COUNTY:_Webster
PURPOSE OF ISSUE: New. Money _X
Refunding ~ Refunds issue(s) dated:
ISSUE DATE: June 25, 2013 CLOSING DATE: June 25, 2013
ISSUE AMOUNT: $210.000 RATE: _0.5% Interest; 0.5% Administrative Fee

1st DEBT SERVICE DUE: December 1, 2014 1st PRINCIPAL DUE: December 1, 2014

1st DEBT SERVICE AMOUNT: _$2.,209.73 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL:_Jackson Kelly PLLC UNDERWRITERS COUNSEL: Kauffelt & Kauffelt
Contact Person: Samme L. Gee, Esquire Contact Person: Mark E. Kauffelt
Phone: (304) 340-1318 Phone: (304) 345-1272
CLOSING BANK:_First Community Bank, N.A ESCROW TRUSTEE:
Contact Person: _Wanda Smith Contact Person:
Phone: (304) 872-4402 Phone:
E-Mail:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH
Contact Person:_Shelly Robinson Contact Person: _Robert DeCrease
Position: Office Manager Function: __ P.E.. Assistant Manager
Phone: (304) 226-3541 Phone:  (304) 558-6749
E-Mail: cowenpsd@{rontiernet.net
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $
By Wire Reserve Account: §$
Check Other: $

REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee:  $

Check To Issuer: $

IGT To Cons.Invest.Fund $

To Other: $

NOTES:

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:

Transfers Required:
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WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.11(B)
Suite 1117 NEW ISSUE REPORT FORM
900 Pennsylvania Ave., Charleston, WV 25302 Date of Report: June 25, 2013
(304) 558-3971

ISSUE: Cowen Public Service District Combined Waterworks and Sewerage System Revenue Bonds,

Series 2013 C (West Virginia DWTRF Program)

ADDRESS: P.O. Box 457, Cowen, WV 26206 COUNTY: Webster
PURPOSE OF ISSUE: New Money _X
Refunding Refunds issue(s) dated:
ISSUE DATE: June 25, 2013 CLOSING DATE: June 25,2013
ISSUE AMOUNT: $746.027 RATE: N/A
1st DEBT SERVICE DUE: N/A 1st PRINCIPAL DUE: N/A
1st DEBT SERVICE AMOUNT: $ N/A PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL; Kauffelt & Kauffelt
Contact Person: Samme L. Gee, Esquire Contact Person: Mark E. Kauffelt
Phone: (304) 340-1318 Phone: (304) 345-1272
CLOSING BANK:_First Community Bank, N.A ESCROW TRUSTEE:
Contact Person: Wanda Smith Contact Person:
Phone: (304) 872-4404 Phone:
E-Mail:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WVBPH
Contact Person:_Shelly Robinson Contact Person: Robert DeCrease
Position: Office Manager Function: P.E.. Assistant Manager
Phone: (304) 226-3541 Phone: (304) 558-6749
E-Mail: _cowenpsd@frontiernet.net
DEPOSITS TO MBC AT CLOSE: Accrued Interest: $
Capitalized Interest: $
By Wire Reserve Account: $
Check Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE:
By Wire To Escrow Trustee:  $
Check To Issuer: $
IGT To Cons.Invest.Fund $
To Other: $

NOTES: _Principal forgiveness.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
Documents Required:

Transfers Required:
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IC-2
(03/11)

GRANT AGREEMENT
(2011W-1274)

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 $137,850 (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.

{C2611401.1}



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

Authority.

(SEAL)

Attest: ] g

Its: Secretary

Authorized Officer

{C2611401.1)

COWEN PUBLIC SERVICE DISTRICT

By: QMM I

Its: Qlj)/airperson
Date: June 25, 2013

WEST VIRGINIA WATER
DEVELOPMENT AUTHORI]

By:
Its: Execttiveb
Date: June 25, 2013



Exhibit A

Project Description

The Project consists of replacing 5,850 feet of water lines, three valves, two fire
hydrants and 1,000 customer meters, all within Webster County, and all necessary appurtenances
thereto.

Number of Proposed New Customers to Be Served: 0
Location: Webster County

{C2611401.1}



SWEEP RESOLUTION

WHEREAS, the Cowen Public Service District (the “Issuer”) is a public service
district and public corporation of the State of West Virginia;

WHEREAS, the Issuer has issued bonds, as more specifically set forth on Exhibit
A, attached hereto and incorporated herein by reference (the “Bonds™);

WHEREAS, the Issuer makes or will make monthly debt service payments on
and transfers reserve funds for the Bonds by check to the West Virginia Municipal Bond
Commission (the “MBC”) which in turn pays the owners of the Bonds and deposits funds
in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds
transfer, thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the
Issuer, its customers and the owners of the Bonds that the monthly debt service and
reserve fund payments be made by electronic funds transfer with the State Treasurer
sweeping the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A,
shall be made to the MBC by an electronic transfer by the State Treasurer from the
accounts set forth in Exhibit A in such form and at such dlrectlons as are provided by the
MBC.

2) The Chairman and Secretary are hereby authorized to sign and execute all

such documents as are necessary to facilitate the electronic transfer of the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 25th day of June, 2013.

(R

(Authorized Officer)
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Requisition No: Four (4)
2011W-1274
RESOLUTION OF THE COWEN PUBLIC SERVICE DISTRICT APPROVING INVOICES RELATING TO
DESIGN, CONSTRUCTION, AND OTHER SERVICES FOR THE WATER SYSTEM REHABILITATION
PROJECT AND AUTHORIZING PAYMENT THEREOF,
WHEARAS, The Cowen Public Service District has reviewed the invoices attached in relation to the construction of the
Water System Project funded by a DWTRF Design Grant; West Virginia Infrastructure and Jobs Development Council
(1JDC) and Drinking Water Treatment Revolving Loans (DWTRF) finds as follows:
a) That none of the items for which the payment is proposed to be made has formed the basis for any disbursement
heretofore made.
b) That each item for which the payment is proposed to be paid is or was necessary in connection with the project
and constitutes a cost of the project.
¢) That each of such costs has been otherwise properly incurred.
d) That payment for each of the items proposed is due and owing as the date hereof.
WHEREAS, The Cowen Public Service District will deposit the IJDC and DWTRF Funds into the Construction Account
and will apply said funds to the payment of eligible invoices received by the PSD.
NOW, THEREFORE, BE IT RESOLVED by the Cowen Public Service District, it hereby authorizes and directs the
payment of the attached invoices as follows:

ADOPTED BY THE COWEN PUBLIC SERVICE DISTRICT, at the meeting held on the 3rd day of June, 2013.

VENDOR

INVOICE
AMOUNT

DWTRF
Repayable
(Loan)

DWTRF
Forgiveable
(Grant)

IJDC
(Grant)

TECHNICAL SERVICES -

Pentree, Inc.

74,280.00

0.00

69,280.00

5,000.00

P O Box 1309

Princeton, WV 24740
{nv. #1059460 - 5/24/13 — 54,280.00
Inv. #1059461 — 5/24/13 - 15,000.00

Inv. #1059462 - 5/24113 500000 ______

LEGAL SERVICES :

JacksonKelly, PLLC

31,000.00

0.00

10,000.00

21,000.00

P O Box 553
Charleston, WV 25322

PSC $15,000.00; ROW $16,000.00

BOND.COUNSEL SERVICES.

JacksonKelly, PLLC

14,500.00

0.00

14,500.00

0.00

P O Box 553
Charleston, WV 25322

Bond Counsel Servuces $14 500 00_ ___

ADMINISTRATION

Region 4 PDC

142.93

0.00

142.93

0.00

885 Broad Street, Suite 100
Summersville, WV 26651

Administration May 2012 Aprll 2013
‘REGISTRAR :

United Bank

500.00

0.00

500.00

0.00

£ O Box 393
Charleston, WV

REIMBURSEMENT TO REGION 4 -

Construction Account Checks

88.40

0.00

0.00

88.40

885 Broad Street, Suite 100
Summersville, WV 26651
Inv.#22981-4/14/12 (Nicholas Printing)

TOTALS

120,511.33

0.00

94,422.93

26,088.40

L g

James

Cow

. Gamble
PSD Chairman

Shelly Robinson
Cowen PSD Office Manager

I
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PENTREE, INC.,
P.0, BOX 1309
PRINCETON, WV 24740
304.431.7800

COWENPSD
P O BOX 457
COWEN WV 26206

Contract: 505-010-0828

COWEN/WATERLINE REHAB
Scope of Work: WATERLINE REHAB
FINAL DESIGN PHASE

INVGICE

* Involce number 1059460

Date 612412013

Client ID: 06COWO001

PROFESSIONAL SERVICES - NET 30

Total fee

Percent complete
Total fee bllled

Fee previously billed::
Current fee billing

{nvolce fotal

67,860.00
80.00
64,280.00
0.00
54,280.00
£4,280.00

Please remit payment to: P.O. Box 1309, Princeton, WV 24740

Accolnts over 30 days will be subject to a 1% per month Finance Charge.



PENTREE, INC.
P.0. BOX 1309
PRINCETON, WV 24740
304.431.7800

COWENPSD
P O BOX 457
COWEN WV 26208

Contract: 605-010-0628

COWEN/WATERLINE REHAB

Scope of Work: WATERLINE REHAB-
SPECIAL SERVICES
ASSETT MANAGEMENT PLAN

INVOIGE

Involce number 1059461
Date 6/24/2013

Client ID: 06COW001

PROFESSIONAL SERVICES - NET 30

Total fee

Percent complete
Total fee billed

Fee previously bllled
Current fee billing

invoice total

25,000.00
60.00
. 16,000.00
0.00
15,000.00
16,000.00

e

Please remit payment fo: P.O. Box 1309, Princeton, WV 24740

Accounts over 30 days will be subject to a 1% per month Finance Charge.



PENTREE, INC.
P.0. BOX 1309
PRINCETON, WV 24740
304.431.7800

COWENPSD
P O BOX 457
COWEN WV 26206

Conlract: 5606-010-0628

COWEN/WATERLINE REHAB

Scope of Work: WATERLINE REHAB
SPECIAL SERVICES
RIGHTS OF WAY

INMOIEE

Involce number 1069462
Date §/24/2013

Client ID: 05COW001

PROFESSIONAL SERVICES - NET 30

Total fee

Percent complete
Total fes bllled

Fee praviously billed
Current fee billing

Invoice total

5,000.00

100.00

56,000.00

0.00
5,000.00

5,000.00
I o —————

Please remit payment to: P.O. Box 1309, Princeton, WV 24740

Accounts over 30 days will be subject to a 1% per month Finance Charge.



X
JACKSONKELLY.

ATTORNEYS AT LAW ~ PLLC

1600 LAIDLEY TOWER + PO.BOX 553 » CHARLESTON,WEST VIRGINIA 25322 « TELEPHONE: 304-340- 1000 » TELECOPIER: 304-340-1£30
www.jocksonkelly.com

EMPLOYER L.D. NO. 550394213

May 24, 2013
25321/301

James L. Gamble, Chairman
Cowen Public Service District
Post Office Box 457

Cowen, WV 26206

Re:  Cowen Public Service District Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 B (West Virginia DWTRF Program) and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 C
(West Virginia DWTRF Program)

For legal fees and expenses rendered serving as bond counsel for the
above-referenced transaction.

FEES & EXPENSES: $14,500.00

TOTAL STATEMENT: $14,500.00

Wiring Instructions:

Jackson Kelly PLLC
1600 Laidley Tower
500 Lee Street

PO Box 553
Charleston, WV 25301

Bank Name Branch Banking & Trust
ABA Number 051503394
Account Number 5172879588

Reference Information:  25321/301

Clarksburg, WV « Marcinsburg, WV « Morgantown WV « New Martnsville WV s Wheeling WV
{C2609613.1} Denver, CO ¢ Lexington, KY » Pittsburgh, PA « Washington, DC



<
JACKSONKELLY.

ATTORNEYS AT LAW & PLLC

1600 LAIDLEY TOWER + PO.BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130
www.facksonkelly.com

EMPLOYER 1.D. NO. 550394215

May 24, 2013
25321/301

James L. Gamble, Chairman
Cowen Public Service District
Post Office Box 457

Cowen, WV 26206

Re:  Cowen Public Service District Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 B (West Virginia DWTRF Program) and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 C
{West Virginia DWTRF Prograim)

For legal fees and expenses rendered serving as PSC Attorney for the
above-referenced transaction.

FEES & EXPENSES: $15,000.00

TOTAL STATEMENT: $15,000.00

Wiring Instructions;

Jackson Kelly PLLC
1600 Laidley Tower

500 Lee Street

PO Box 553

Charleston, WV 25301

Bank Name Branch Banking & Trust
ABA Number 051503394

Account Number 5172879588

Reference Information:  25321/301

5 Clarksburg, WY « Martnsburg, WV +» Morgantown, WV » New Martinsville WV ¢ Wheeling WV
{C2609599.1} Denver, CO « Lexington, KY ¢ Pittsburgh, PA » Washington, DC



X
JACKSONKELLY.

AP TORNEYS AL LAW PLLC

1600 LAIDLEY TOWER » PO, BOX 553 « CHARLESTON,WEST VIRGINIA 25322 » TELEPHONE: 304.340-1000 « TELECOPIER: 304-340-1130
wwivjacksonkelly.com

EMPLOYER I,D. NO. 550394215

May 24,2013
25321/301

James L. Gamble, Chairman
Cowen Public Service District
Post Office Box 457

Cowen, WV 26206

Re:  Cowen Public Service District Combined Waterworks and Sewerage System
Revenue Bonds, Series 2013 B (West Virginia DWTRF Program) and
Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 C
(West Virginia DWTRF Program)

For legal fees and expenses rendered serving as Right-of-Way
Attorney for the above-referenced transaction.

FEES & EXPENSES: $16,000.00

TOTAL STATEMENT: $16,000.00

Wiring Instructions:

Jackson Kelly PLLC
1600 Laidley Tower
500 Lee Street

PO Box 553
Charleston, WV 25301

Bank Name Branch Banking & Trust
ABA Number 051503394
Account Number 5172879588

Reference Information:  25321/301

Clarksburg, WV » Martinsburg, YV * Morgantown, WV « New Martinsville, WV » Wheeling WV

(C2609612.1) Denver, CO »+ Lexington, KY ¢ Pittsburgh, PA + Washington, DC



Date:

To:

Re:

Amount Due:

Please remit to

JUNITED BANK

y WEST VIRGINIA’S BANK

INVOICE

May 24, 2013

Cowen Public Service District

P. O. Box 457
Cowen, WV 26206

Cowen Public Service District

Combined Waterworks
Revenue Bonds
Series 2013 B (West
Combined Waterworks
Revenue Bonds
Series 2013 C (West

$ 500.00

and Sewerage System

Virginia DWTRF Program)
and Sewerage System

Virginia DWTRF Program)

One Time Registrar Fee $ 500.00

United Bank

Corporate Trust Department

P. O. Box 393
Charleston, WV



ning and Development Council

WEBSTER

POCAHONTAS

FAETTE April 1, 2013 - April 30, 2013

GREENBRIER

Cowen PSD-Rehabilation

% Region 4 Pianning & Development Council
885 Broad Street, Suite 100

Summersville, WV 26651

PROJECT ADMINISTRATION
For month of: April
Personnel:

Fringe Benefits;
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel;
Supplies:

Other:
Rent:
Utilities:
Phone: 19.27
Other (direct)
Misc. (indirect)

Totals: 19.27

Wy T
003084 - VR W. D. Smith
030088- Incoms Executive Director

(304) 872-4970
Fax: 872-1012

Totals

19.27

19.27

885 Broad Streset, Suite 100 ¢ Summersville, West Virginia 26651



FAYETTE

WEBSTER

GREENBRIER

POCAHONTAS

Cowen PSD-Rehabilation

% Region 4 Planning & Development Council
885 Broad Strest, Suite 100

Summersville, WV 26651

For month of:
Personnel:

Fringe Benefits:
Retirement
Insurance
FICA

ning and Development Council

arch 1, 2013 - March 31, 2013

PROJECT ADMINISTRATION

March

Unemployment
Workers Compensation

Travel:
Supplies:

Other:
Rent;
Utilities:
Phone:
Other (direct)

14.29

Misc. (indirect)

Totals:

14.29

/ZL/&O\% ! {A <

W. D. Smith
Executive Director

(304) 872-4970
Fax: 872-1012

Totals

14.29

14.29

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



g and Development Council

WEBSTER

February 1, 2013 - February 28, 2013

GREENBRIER

Cowen PSD-Rehabiiation

% Region 4 Planning & Development Council
885 Broad Street, Suite 100

Summersvillé, WV 26651

PROJECT ADMINISTRATION
For month of: February
Personnel;

Fringe Benefits:
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel,
Supplies:

Other:
Rent: 13.91
Utilities: ‘
Phone:
Other (direct)
Misc. (indirect)

Totals: 13.91

W. D. Smith
Executive Director

(304) 872-4970
Fax: 872-1012

Totals

13.91

13.91

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



2% B

Sg Pla ning and Development Council

NICHOU\S)\ POCAHONTAS

1 , 2012 through May 31, 2012

(304) 872-4970
Fax: 872-1012

FAYETTE

~<

GREENBRIER

Cowen PSD-Rehabilation

% Region 4 Planning & Development Councﬂ
885 Broad Street, Suite 100

Summersville, WV 26651

PROJECT ADMINISTRATION
For month of: May Totals
Personnel:

Fringe Benefits:
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel; 33.65 33.55
Supplies:

Other.
Rent;
Utilities:
Phone:
Other (direct)
Misc. (indirect)

Totals: 33.55 33.55

(}/U &}2/‘/4,

W. D. Smith
Executive Director

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



Regi i6n P hg and Development Council

Y e {)) ) 872-4970
(304) 872-
/(\ﬁm(oms \ POCAHONTAS Fax: 872-1012
./\ FAYETTE ™) 41/ 2012 through June 30, 2012
A GREENBRIER
U
RNy 7

Cowen PSD-Rehabilation
% Region 4 Planning & Development Council
885 Broad Street, Suite 100
Summersville, WV 26651
PROJECT ADMINISTRATION

For month of: June Totals
Personnel:

Fringe Benefits:
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel;
Supplies:

Other:
Rent:
Utilities:
Phone: 12.61 12.61
Other (direct)
Misc. (indirect)

Totals: 12.61 12.61

mj!} Uu:Et e /2

"D, Smith
#xecuttve Director

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



ning and Development Council

WEBSTER

(304) 872-4970
Fax: 872-1012

NICHO
LAS POCAHONTAS

FAYETTE

L

y 1, 2012 through July 31, 2012

Cowen PSD-Rehabilation

% Region 4 Planning & Development Council
885 Broad Street, Suite 100

Summersville, WV 26651

PROJECT ADMINISTRATION
For month of: , July , Totals
Personnel:

Fringe Benefils: -
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel:
Supplies.

Other:
Rent:
Utilities:
Phone: 12.80 12.80
Other (direct) '
Misc. (indirect)

Totals: 12.80 12.80

AL

W. D. Smith
Executive Director

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



WEBSTER

Regidn % Pla)s{t};'hg and Development Council

7 (304) 872-4970
//<\ ﬂ% HoLAS POCAHONTAS Fax: 872-1012
/ PverrE 2 ’“"Rﬁ;g‘T st 1, 2012 through August 31, 2012
\\Mw“ GREENBRIER

Cowen PSD-Rehabilation
% Region 4 -Planning & Development Council
885 Broad Strest, Suite 100
Summersville, WV 26651
PROJECT ADMINISTRATION

For month of: August Totals
Personnel:

Fringe Benefits;
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel:
Supplies:

Other:
Rent:
Utilities:
Phone: 9.01 9.01
Other (direct)
Misc. (indirect)

Totals: 9.01 9.01
CMW t‘]L

W. D. Smith
Executive Director

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



Regidn
j”\r-- WEBSTER

{Q’j\"i"\g/ POCAHONTAS

v /LQ “Septémber 1, 2012 -September 30, 2012

\ GREEMNBRIER
Nm\.*—-wﬁ

Cowsen PSD-Rehabilation

% Region 4 Planning & Development Council
885 Broad Street, Suite 100

Summersville, WV 26651 -

Plag n}‘ng and Development Council

(304) 872-4970
4 Fax: 872-1012

/

I NS 79

PROJECT ADMINISTRATION
For month of: September , Totals
Personnel:

Fringe Benefits;
Retirement
Insurance
FICA
Unemployment
Workers Compensation

Travel:
Supplies:

Other:
Rent;
Utilities:
Phone: 27.49 27.49
Other (direct)
Misc. (indirect)

Totals: 27.49 27.49

(2{9@/627('w ‘ "‘Iék

W. D. Smith
Executive Director

885 Broad Street, Suite 100 ¢ Summersville, West Virginia 26651



de&wWDMmm\%c

Clir Prinsing » Crag ¥ Deslin o 85 0 £ 0281 Prinsiog * 055 ¢ S50k

1109 Broad Street
Summersyille, WY 26651

Phone: 304-872-5906 ¢ Fax: 304-872-5923

npiprinting@frontier.com ¢ www.hicholasprinting.com

REGION 1V PLANNING

& DEVELOPMENT COUNCIL
885 BROAD STREET,SUITE 100
SUMMERSVILLE WV 26651

Invoice

No: 22981

Date: 05/14/12

SHIP TO:

Cowen Public Service District ™ Rl
885 Broad Strest, Suite 100 — — H
Summersville WV 26651

250 GPC-4909 LASER CHECKS {Brown) 0.3536/Ea ~ 88.40
RECEIVED
MAY 18 2012
REGION 4 PLANNING & !
DEVELOPMENT COUNCIL
Thank you for doing business with us, Subtotal 88.'40
Shipping 0.00.
Postage 0.00
Tax 0.00
TOTAL 88.40
Paid 0.00
BALANCE 88.40
Received by Date Terms Net 30 Days
L. I

A Finance Charge of 1.5% Per Month (18% Per Year) Will Be Added To Balances After 30 Days.
Nicholas Prinling - 1109 Broad Strest - Summersville WV 26661 - (304) 872-6906 (print# 1)



IX
JACKSONKELLY

ATTORNEYS AT LAW PLLC
500 LEE STREET EAST « SUITE 1600 « PO. BOX 553 « CHARLESTON., WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130

www.jacksonkelly.com

4.1(A)
June 25, 2013

Cowen Public Service District
P.O. Box 457
Cowen, WV 26206

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

West Virginia Water Development Authority
1009 Bullitt
Charleston, WV 25301

Re: Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 B (West Virginia DWTRF Program)

Ladies and Gentlemen:

We have served as bond counsel to the Cowen Public Service District (“the
Issuer™), a public service district, public corporation and political subdivision created and
existing under the laws of the State of West Virginia, in connection with the issuance of
its Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 B (West
Virginia DWTRF Program), dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated June 25, 2013, including
all schedules and exhibits attached thereto (the “Loan Agreement”), between the Issuer
and the West Virginia Water Development Authority (the “Authority”) on behalf of the
West Virginia Bureau of Public Health (the “BPH”), and (ii) the Bonds to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are issued in the principal amount of $210,000, in the form of one bond, registered as to
principal and interest to the Authority, bearing interest at 0.5% per annum, and with
principal and interest payable quarterly on March 1, June 1, September 1, and December
1 of each year, commencing December 1, 2014, all as set forth in the Schedule Y
attached to the Loan Agreement and incorporated in and made a part of the Bonds. The

Clarksburg, WY » Martinsburg, WV » Morgantown, WV « Wheeling. WV
(C2409263.1) Denver, CO s Laxingron, KY ¢ Piresburgh, PA ¢ Washingtan, DC



Cowen Public Service District

West Virginia Bureau of Public Health

West Virginia Water Development Authority
June 25, 2013

Page 2

Bonds are subject to the SRF Administrative Fee equal to 0.5% of the principal amount
of the Bonds as set forth in Schedule Y attached to the Loan Agreement.

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

We have also examined the applicable provisions of the Act and a Bond
Resolution duly adopted by the Issuer on June 3, 2013, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on June 3, 2013 (collectively, the
“Resolution”), pursuant to and under which Act and Resolution the Bonds are authorized
and issued, and the Loan Agreement has been entered into. The Bonds are subject to
redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Resolution and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the
Resolution and in the Loan Agreement when used herein.

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

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

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

3. The Loan Agreement inures to the benefit of the Authority and the
BPH and cannot be amended so as to affect adversely the rights of the Authority or the
BPH or diminish the obligations of the Issuer without the written consent of the Authority
and the BPH.

{C2409263.1}



Cowen Public Service District

West Virginia Bureau of Public Health

West Virginia Water Development Authority
June 25, 2013

Page 3

4, The Issuer has legally and effectively enacted the Resolution and
adopted all other necessary resolutions in connection with the issuance and sale of the
Bonds. The Resolution constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof and contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

5. The Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and binding
special obligations of the Issuer, payable from the Net Revenues of the System and
secured by a first lien on and pledge of the Net Revenues of the System, on a parity with
respect to liens, pledge and source of and security for payment with the Issuer’s (i)
Combined Waterworks and Sewerage System Revenue Bonds, Series 1978 (United
States Department of Agriculture); (ii) Combined Waterworks and Sewerage System
Revenue Bonds, Series 1994 (West Virginia SRF Program); (iii) Combined Waterworks
and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program);
(iv) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B (West
Virginia DWTRF Program); (v) Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 A (United States Department of Agriculture); and (vi) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West Virginia
DWTRF Program) (issued simultaneously herewith), all in accordance with the terms of
the Bonds and the Resolution.

6. Under the Act, the Bonds and any interest thereon are exempt from
all taxation by the State of West Virginia, or any county, municipality, political
subdivision or agency thereof. The Bonds bear interest at a rate of 0.5% per annum.

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

{C2409263.1)



Cowen Public Service District

West Virginia Bureau of Public Health

West Virginia Water Development Authority
June 25, 2013

Page 4

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

Very truly yours,

jMz_ Z%?LLQ

{C2409263.1}



K
JACKSONKELLY

ATTORNEYS AT LAW PLLC
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June 25, 2013

Cowen Public Service District
P.O. Box 457
Cowen, WV 26206

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 25301

Re: Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 C (West Virginia DWTRF Program)

Ladies and Gentlemen:

We have served as bond counsel to the Cowen Public Service District (“the
Issuer™), a public service district, public corporation and political subdivision created and
existing under the laws of the State of West Virginia, in connection with the issuance of
its Combined Waterworks and Sewerage System Revenue Bonds, Series 2013 C (West
Virginia DWTRF Program), dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating
to the authorization of (i) a loan agreement for the Bonds dated June 25, 2013, including
all schedules and exhibits attached thereto (the “Loan Agreement”), between the Issuer
and the West Virginia Water Development Authority (the “Authority”) on behalf of the
West Virginia Bureau of Public Health (the “BPH”), and (ii) the Bonds to be purchased
by the Authority in accordance with the provisions of the Loan Agreement. The Bonds
are issued in the principal amount of $746,027, in the form of one bond, registered to the
Authority, bearing no interest, with the principal amounts advanced under the Bonds
being deemed forgiven on the 30th day of June in the fiscal year in which advanced. The
Bonds shall be deemed no longer outstanding after the last advance is forgiven. The
Bonds are not subject to an Administrative Fee.

Clarksburg, WV ¢ Martinsburg, WV ¢ Morgantown, WV « Wheeling, WV
(C2409213.1) Denver, CO ¢ Lexington, KY « Pittsburgh. PA » Washington, DC
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The Bonds are issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly, Chapter 16,
Article 13A and Chapter 16, Article 13C of the Code of West Virginia, 1931, as amended
(collectively, the “Act”), for the purposes of (i) paying the costs of acquisition and
construction of certain additions, betterments and improvements to the water system of
the Issuer (the “Project™); and (ii) paying certain costs of issuance and related costs.

We have also examined the applicable provisions of the Act and a Bond
Resolution duly adopted by the Issuer on June 3, 2013, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on June 3, 2013 (collectively, the
“Resolution”), pursuant to and under which Act and Resolution the Bonds are authorized
and issued, and the Loan Agreement has been entered into. The Bonds are subject to
redemption prior to maturity to the extent, at the time, under the conditions and subject to
the limitations set forth in the Resolution and the Loan Agreement. All capitalized terms
used herein and not otherwise defined herein shall have the same meaning set forth in the
Resolution and in the Loan Agreement when used herein.

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

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

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

3. The Loan Agreement inures to the benefit of the Authority and the
BPH and cannot be amended so as to affect adversely the rights of the Authority or the
BPH or diminish the obligations of the Issuer without the written consent of the Authority
and the BPH.

4, The Issuer has legally and effectively enacted the Resolution and
adopted all other necessary resolutions in connection with the issuance and sale of the

{C2409213.1}
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Bonds. The Resolution constitutes a valid and binding obligation of the Issuer,
enforceable against the Issuer in accordance with its terms thereof and contains
provisions and covenants substantially in the form of those set forth in Section 4.1 of the
Loan Agreement.

5. The Bonds have been duly authorized, issued, executed and
delivered by the Issuer to the Authority and are valid, legally enforceable and binding
special obligations of the Issuer, payable from the Net Revenues of the System and
secured by a first lien on and pledge of the Net Revenues of the System, on a parity with
respect to liens, pledge and source of and security for payment with the Issuer’s (i)
Combined Waterworks and Sewerage System Revenue Bonds, Series 1978 (United
States Department of Agriculture); (ii) Combined Waterworks and Sewerage System
Revenue Bonds, Series 1994 (West Virginia SRF Program); (iii) Combined Waterworks
and Sewerage System Revenue Bonds, Series 2004 A (West Virginia DWTRF Program);
(iv) Combined Waterworks and Sewerage System Revenue Bonds, Series 2004 B (West
Virginia DWTRF Program); (v) Combined Waterworks and Sewerage System Revenue
Bonds, Series 2013 A (United States Department of Agriculture); and (vi) Combined
Waterworks and Sewerage System Revenue Bonds, Series 2013 B (West Virginia
DWTRF Program) (issued simultaneously herewith), all in accordance with the terms of
the Bonds and the Resolution.

6. Under the Act, the Bonds and any interest thereon are exempt from
all taxation by the State of West Virginia, or any county, municipality, political
subdivision or agency thereof. The Bonds bear no interest.

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

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

and proper.

Very truly yours,

Dael frednyzec

{C2409213.1}
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Cowen Public Service District
P.O. Box 457
Cowen, WV 26206

West Virginia Bureau of Public Health
1 Davis Square, Suite 200
Charleston, WV 25311

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, WV 25301

Jackson Kelly PLLC
P. 0. Box 553
Charleston, WV 25322

Re:  Cowen Public Service District
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 B (West Virginia DWTRF Program) and
Combined Waterworks and Sewerage System Revenue Bonds,
Series 2013 C (West Virginia DWTRF Program)

Ladies and Gentlemen:

We are counsel to the Cowen Public Service District in Webster County,
West Virginia (the “Issuer”). As such counsel, we have examined copies of the
approving opinions of Jackson Kelly PLLC, as bond counsel, relating to the
above-captioned bonds of the Issuer (the “Bonds™), a loan agreement for the Bonds, dated
June 25, 2013, including all schedules and exhibits attached thereto (the “Loan
Agreement”), between the Issuer and the West Virginia Water Development Authority
(the “Authority”) on behalf of the West Virginia Bureau of Public Health (the “BPH”), a
Bond Resolution duly adopted by the Issuer on June 3, 2013, as supplemented by a
Supplemental Resolution duly adopted by the Issuer on June 3, 2013 (collectively, the
“Resolution”), and other documents relating to the Bonds. All capitalized terms used
herein and not otherwise defined herein shall have the same meanings set forth in the
Loan Agreement and the Resolution when used herein.

{C2409282.2}
Clarksburg, WV « Martinsburg, WV « Morgantown, WV e Whaeling, WV
Denver, CQ » Lexingron; KY » Pictsburgh, PA » Washington, DC



Cowen Public Service District

West Virginia Bureau of Public Health

West Virginia Water Development Authority
Jackson Kelly PLLC

June 25, 2013

Page 2

We are of the opinion that:

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

2. The Loan Agreement has been duly authorized, executed and
delivered by the Issuer and, assuming due authorization, execution and delivery by the
BPH and the Authority, constitutes a valid and binding agreement of the Issuer,
enforceable in accordance with its terms.

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

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

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

6. The Issuer has received all permits, licenses, approvals, consents,
exemptions, orders, certificates and authorizations necessary for the creation and
existence of the Issuer, the issuance of the Bonds, the acquisition and construction of the
Project, the operation of the System and the imposition of rates and charges for the use of
the System, including, without limitation, all requisite orders, consents, certificates and
approvals from the County Commission of Webster County, the BPH, the West Virginia
Infrastructure and Jobs Development Council and the Public Service Commission of
West Virginia (the “PSC”), and the Issuer has taken any other action required for the

{C2409282.2}
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imposition of such rates and charges, including, without limitation, the adoption of a
resolution prescribing such rates and charges. The Issuer has received the Recommended
Decision of the Administrative Law Judge entered on November 1, 2012, as made final
by the PSC on November 21, 2012, in Case No. 12-1041-PWD-CN, granting to the
Issuer a certificate of public convenience and necessity for the Project, approving the
financing for the Project and approving the rates for the System. The time for appeal of
the Order has expired prior to the date hereof without any appeal having been filed. The
Order remains in full force and effect.

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

8. We will ascertain that all successful bidders have provided the
drugfree workplace affidavit, submitted their drug free workplace plan, and the contracts
contain language that comply with the Drug Free Workplace Act, Article 1D, Chapter 21
of the West Virginia Code. We will also ascertain that all successful bidders have made
required provisions for all insurance and payment and performance bonds . We will
review the contracts, the surety bonds and certificates of insurance coverage (which we
assume represent actual insurance coverages obtained by the successful bidders) in
connection with the Project and verify that such surety bonds and certificates (1) are in
compliance with the contracts; (2) are adequate in form, substance and amount to protect
the various interests of the Issuer; (3) have been executed by duly authorized
representatives of the proper parties; (4) meet the requirements of the Act, the Resolution
and the Loan Agreement; and (5) based on the assumption set forth above, all such
documents constitute or reference valid and legally binding obligations of the parties
thereto in accordance with the terms, conditions and provisions thereof.

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

Very truly yours,

Tl %/Aé <

{C2409282.2}
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Cowen Public Service District
P.O. Box 457
Cowen, WV 26206

West Virginia Bureau for Public Health
1 Davis Square, Suite 200
Charleston, West Virginia 25311

West Virginia Water Development Authority
1009 Bullitt Street
Charleston, West Virginia 25301

Jackson Kelly PLLC
P.O. Box 553
Charleston, West Virginia 25322

Re: Final Title Opinion for the Cowen Public Service District

Ladies and Gentlemen:

We are counsel to the Cowen Public Service District (the “Issuer”) in
connection with a proposed project to construct certain extensions, additions, betterments
and improvements to the existing waterworks system of the Issuer (the “Project”). We
provide this final title opinion on behalf of the Issuer to satisfy the requirements of the
West Virginia Bureau for Public Health (the “BPH”) for the Project. Please be advised
of the following;:

1. We are of the opinion that the Issuer is a duly created and validly
existing public service district and public corporation possessed with all the powers and
authority granted to public service districts under the laws of the State of West Virginia
to construct, operate and maintain the Project as approved by the BPH.

2. The Issuer has obtained all necessary: permits and approvals for the
construction of the Project.

Charleston, WV * Clarksburg, WV ¢ Martinisburg, WV ¢ Morgantown, WV * Wheeling WV-
Denver, CO * Evansville, IN ¢ Indianapolis, IN » Lexington, KY ¢ Pittsburgh,.PA  Washington, DC
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3. We have investigated and ascertained the location of, and we are
familiar with the legal description of, the necessary sites, including easements and/or
rights of way, required for the Project as set forth in the plans for the Project prepared by
Pentree, Inc., the consulting engineer for the Project.

4. 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 Issuer has acquired legal title or such
other estate or interest in all of the necessary site components for the Project, including
all easements and/or rights of way, sufficient to assure undisturbed use and possession for
the purpose of construction, operation and maintenance for the estimated life of the
Project.

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

Very truly yours,

Jackson Kelly PLLC

By: YW\ challo 2mone L osto\

Michelle Elmore Wooton, Member

{C2409187.1}
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