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EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION,
CONSTRUCTION AND IMPROVEMENTS OF WATER
TREATMENT AND DISTRIBUTION FACILITIES OF
EASTERN WYOMING PUBLIC SERVICE DISTRICT
AND THE FINANCING OF THE COSTS, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$1,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, 2009 SERIES A (WEST
VIRGINIA INFRASTRUCTURE FUND);, PROVIDING
FOR THE RIGHTS AND REMEDIES OF AND
SECURITY FOR THE REGISTERED OWNERS OF SUCH
BONDS; AUTHORIZING EXECUTION AND DELIVERY
OF ALL DOCUMENTS RELATING TO THE ISSUANCE
OF SUCH BONDS; APPROVING AND RATIFYING A
LOAN AGREEMENT WITH THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY 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 EASTERN
WYOMING PUBLIC SERVICE DISTRICT:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01 Definitions. The following terms shall have the following
meanings in this Resolution unless the context expressly requires otherwise.

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

“AML Grant” means the West Virginia Department of Environmental
Protection — Abandoned Mine Lands Grant in the amount of $9,223,344.

“AML Grant Agreement” means a written commitment for the payment of
the West Virginia Department of Environmental Protection — Abandoned Mine Iands



Grant which specifies the amount of such Grant, the terms and conditions upon which such
Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer. _

“Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the 2009 Series A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization
from the Council under the Act.

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

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

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

“Bond Register” means the books of the Issuer as hereinafter defined,
maintained by the Bond Registrar as hereinafier defined for the registration and transfer of
the Bonds.

“Bond Registrar” or “Registrar” means United Bank Inc., Charleston, West
Virginia, and its successors and assigns.

“Bonds” means, collectively, the 2009 Series A Bonds, the Prior Bonds and
any additional Parity Bonds hereafter issued within the terms, restrictions and conditions
contained in this Resolution or 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 Goverming Body of the Issuer.

“Closing Date” means the date upon which there is an exchange of the 2009
Series A Bonds for all or a portion of the proceeds of the 2009 Series A Bonds.



“Code” means the Internal Revenue Code of 1986, as amended, including
the rules and regulations promulgated pursuant thereto or any predecessors or successors
thereto. '

“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 Engineer” or “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 in accordance with Chapter 5G, Article 1 of the Code
of West Virginia, 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” or any similar phrase means those costs
described in Section 1.03 D hereof to be part of the cost of acquisition and construction of
the Project.

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

“Council Act” means Chapter 31, Article 15A of the Code of West
Virginia, 1931, as amended, and in effect on the date of the adoption of this Resolution.

“Debt Service” means the scheduled amount of interest and amortization of
principal payable on the Bonds, as hereinafter defined, during the period of computation,
excluding amounts scheduled during such period which relate to principal which has been
retired before the beginning of such period.

“Depository Bank” means First Peoples Bank, Mullens, West Virginia, and
its successors and assigns.

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

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

“Governmental Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United
States of America including (i) such obligations which have been stripped from their



unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certificates evidencing payments from such obligations or interest coupons stripped
from such obligations, (ii) evidences of ownership of a proportionate interest in specified
direct obligations of, or specified obligations which are unconditionally and fully
guaranteed by, the United States of America, which obligations are held by a bank or trust
company organized and existing under the laws of the United States of America or any
state thereof in the capacity of custodian and (iii) obligations, the sole source of the
payment of the principal of and interest on which are obligations of the nature of those
described in clause (i), which are irrevocably pledged for such purposes.

“Grant Receipts” means all moneys received by the Issuer on account of
any Grant to pay Costs of the Project.

“Gross Proceeds” means the sum of the following amounts:

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

(ii)  Investment proceeds, namely, amounts received at any time
by or for the Issuer, such as interest and dividends, resulting from the investment of any
original proceeds (as reference in clause (i) above) or investment proceeds (as referenced
in this clause (ii)) in Nonpurpose Investments, increased by profits and decreased (if
necessary, below zero) by any losses on such investments, excluding investment proceeds
which become transferred proceeds (determined in accordance with applicable
Regulations) of obligations issued to refund in whole or in part the Bonds;

(iiiy  Transferred proceeds, namely, original proceeds of any prior
obligations, and interest earnings and profits less losses resulting from investment of such
original proceeds in Nonpurpose Investments, which are used to discharge the outstanding
principal of any prior obligations and which are deemed to become proceeds of the Bonds
ratably as original proceeds of the Bonds, and interest earnings and profits resulting from
investment - of such original proceeds in Nonpurpose Investments, which are used to
discharge the outstanding principal of any such prior obhgatlons all on the date of such
ratable discharge;

(iv)  Sinking fund proceeds, namely, amounts, other than original
proceeds, investment proceeds or fransferred proceeds as referenced in clauses (i) through
(1ii) above, of the Bonds, which are held in any fund to the extent that the Issuer reasonably
expects to use such other fund to pay Debt Service;

V) Amounts in the Bonds and in any other fund established as a
reasonably required reserve or replacement fund;



(vi) Investment Property pledged by the Issuer as security for
payment of Debt Service on the Bonds;

(viii) Amounts, other than as specified in this definition, used to
pay Debt Service on the Bonds; and

(viil) Amounts received as a result of investing amounts described
in this definition.

“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, or any Tap Fees, as
hereinafter defined).

“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 such 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 or investment-type
property, excluding, however, obligations the interest on which is excluded from gross
income under Section 103 of the Code for federal income tax purposes.

“Issuer” means Eastern Wyoming Public Service District, a public service
district and political subdivision of the State of West Virginia, in Wyoming County, West
Virginia, and, unless the context clearly indicates otherwise, includes the Board and any
successor thereto.

“Loan Agreement” means the Loan Agreement heretofore entered into, or
to be entered into, between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the 2009 Series A Bonds from the Issuer by the Authority,
.the form of which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified by this Resolution.

“LCPSD” means the Logan County Public Service District, or any
successor thereto, which operates and maintains the System for the Issuer pursuant to an
agreement dated August 30, 2001, by and between the Issuer and LCPSD,



“Managing Engineer” means the managing engineer of the Issuer or any
successor thereto.

“Net Proceeds” means the face amount of the 2009 Series A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds
deposited in the 2009 Series A 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 2009 Series A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

“Nonpurpose Investment” means any Investment Property which is
acquired with the Gross Proceeds of the Bonds and is not acquired in order to carry out the
governmental purpose of the Bonds,

“Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System, as hereinafter described 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 of the Project, fees
and expenses of the Authority, fiscal agents, the Depository Bank, Registrar and Paying
Agent, other than those capitalized as part of the Costs of the Project, 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, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

“Operation and Maintenance Agreement” means that certain Agreement
dated August 30, 2001 by and between the LCPSD and the Issuer, pursuant to which the
LCPSD operates and maintains the Issuer’s System.

“Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being delivered except (a) any Bond
for the payment of which moneys, equal to its principal amount, with interest to the date of
maturity, shall be held in trust under this Resolution and set aside for such payment
(whether upon or prior to maturity); and (b) any Bond deemed to have been paid as
provided in Article X hereof.

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



“Paying Agent” means the West Virginia Municipal Bond Commission and
its successors and assigns.

“Prior Bonds” means, collectively, the 2001 Series A Bonds, the 2004
Series A Bonds and the 2006 Series A Bonds.

“Prior Resolution” means, collectively, the resolutions of the Issuer
authorizing the Prior Bonds adopted on October 10, 2001, August 23, 2004 and January
10, 2006.

“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 persen within the
meaning of Section 144(a)(3) of the Code, excluding, however, use by a state or local
governmental unit by 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 Project described in Section 1.03B hereof.

“PSC” means the Public Service Commission of West Virginia or any other
agency of the State of West Virginia that succeeds to the functions of the Public Service
Commission of West Virginia.

“PSC Order” means the Recommended Decision entered December 8, 2008
in Case No. 08-1090-PWD-CN, which became a Final Order of the Public Service
Commission of West Virginia (the “PSC”) on December 28, 2008, with all requisite appeal
periods having expired without successful appeal, granting to the Issuer a certificate of
convenience and necessity and approving funding for the Project and the rates for the
System. This order is in full force and effect.

“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 Unites 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 () above;

(g) Repurchase agreements, fully secured
by investments of the types described in paragraphs (a)
through (e) above, with banks or national banking
associations which are members of the 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 practical 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
exempt from federal income taxation, and which are rated at
least “A™ by Moody’s Investors Service, Inc. or Standard &
Poor’s Corporation.

“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 established by the Prior Resolution and continued by Section 5.01(2) hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts
established for the 2009 Series A Bonds and the Prior Bonds.

“Resolution” or “Bond Legislation” means this bond resolution, as from
time to time amended or supplemented.

“Revenue Fund” means the Revenue Fund established by the Prior
Resolution and continued by Section 5.01(1) hereof.

“Secretary” means the Secretary of the Issuer.

“Sinking Funds” shall mean, collectively, the respective sinking funds
established for the 2009 Series A Bonds and the Prior Bonds.

“SCBG” means the Small Cities Block Grant in the amount of $1,500,000.

“SCBG Grant Agreement” means a written commitment for the payment of
the Small Cities Block Grant which specifies the amount of such Grant, the terms and
conditions upon which such Grant is made and the date or dates or event or events upon
which such Grant is to be paid to the Issuer.



“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer,
amending or supplementing this Resolution; provided, that any matter intended by this
Resolution to be included in the Supplemental Resolution with respect to the 2009 Series
A Bonds, and not so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this
Resolution to be set aside and held for the payment of or security for the 2009 Series A
Bonds, the Prior Bonds or any other obligations of the Issuer, including but not limited to
the Renewal and Replacement Fund, the Reserve Accounts and Sinking Funds.

“System” means the complete existing waterworks system of the Issuer,
including the Project, and any improvements and extensions thereto hercafier constructed
or acquired from any sources whatsoever.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 13, Article 15A, Section 9 of the West
Virginia Code of 1931, as amended and in effect on the date of adoption hereof.

“West Virginia Legislative Digest Grant” means the West Virginia
Legislative Digest Grant in the amount of $100,000.

“West Virginia Legislative Digest Grant Agreement” means a written
commitment for the payment of the West Virginia Legislative Digest Grant which
specifies the amount of such Grant, the terms and conditions upon which such Grant is
made and the date or dates or event or events upon which such Grant is be paid to the
Issuer. '

“WVIIDC Grant” means the West Virginia Infrastructure and Jobs
Development Council Grant in the amount of $537,345.

“WVIIDC Grant Agreement” means a written commitment by and between
the Issuer and the West Virginia Water Development Authority, on behalf of the West
Virginia Infrastructure and Jobs Development Council for the payment of the West
Virginia Infrastructure and Jobs Development Council Grant which specifies the amount of
such Grant, the terms and conditions upon which such Grant is made and the date or dates
or event or events upon which such Grant is to be paid to the Issuer.
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“Wyoming County Commission Grant” means the Wyoming County
Commission Grant in the amount of $15,000.

“Wyoming County Commission Grant Agreement” means a written
commitment for the payment of the Wyoming County Commission Grant which specifies
the amount of such Grant, the terms and conditions upon which such Grant is made and the
date or dates or event or events upon which such Grant is to be paid to the Issuer.

“2001 Series A Bonds” means the Eastern Wyoming Public Service District
Water Revenue Bonds, Series 2001 A (West Virginia DWTRF Program), dated October
16,2001, issued in the original aggregate principal amount of $360,000.

“2004 Series A Bonds™ means the Eastern Wyoming Public Service District
Water Revenue Bonds, Series 2004 A (West Virginia DWTRF Program), dated August 24,
2004, issued in the original aggregate principal amount of $570,000.

“2006 Series A Bonds” means the Eastern Wyoming Public Service District
Water Revenue Bonds, 2006 Series A (West Virginia DWTRF Program), dated January
12, 2006, issued in the original aggregate principal amount of $2,570,000.

“2009 Series A Bonds” means the Water Revenue Bonds, 2009 Series A
(West Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

“2009 Series A Bonds Construction Trust Fund” means the 2009 Series A
Bonds Construction Trust Fund created by Section 5.01 hereof,

“2009 Series A Bonds Reserve Account” means the 2009 Series A Bonds
- Reserve Account established by Section 5.02.

“2009 Series A Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest which will become due on the
2009 Series A Bonds in the then current or any succeeding year.

“2009 Series A Bonds Sinking Fund” means the 2009 Series A Bonds
Sinking Fund established by Section 5.02.

Additional terms and phrases arc defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance
with generally accepted accounting principles.

Words importing singular number include the plural number in each case

and vice versa; words importing the masculine gender include every other gender; and
words importing persons include firms, partnerships, associations and corporations.,
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The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
similar terms refer to this Resolution; and the term “hereafter” means after the date of
adoption of this Resolution,

Articles, sections and subsections mentioned by number only are the
respective articles, sections and subsections of this Resolution so numbered.

. Section 1.02, Authority for this Resolution; This Resolution, together with
any resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
provisions of the Act and other applicable provisions of the law.

Section 1.03. Findings. It is hereby found, determined and declared as

follows:

A The Issuer is a public service district and a public corporation and
political subdivision of the State, located in and near Mullens, Wyoming County, West
Virginia, created pursuant to the Act by an order issued by The County Commission of
Wyoming County, West Virginia.

B. The Issuer presently owns and operates a public waterworks system,
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that the Issuer acquire, construct, improve and extend the existing public
waterworks facilities of the Issuer including, but not limited to, the construction of a water
distribution system to serve the South Mullens, Itmann and Bud Mountain areas of
Wyoming County (the “Project”), which constitute properties for the treatment and
distribution of potable water (the existing public water system of the Issuer, the Project and
any further additions, betterments and improvements thereto or extensions thereof are
herein called the “System”), in accordance with the plans and specifications prepared by
the Consulting Engineer, which plans and specifications have heretofore been filed with
the Issuer and to pay the cost of issuance hereof and related costs.

C. The estimated maximum cost of the construction and acquisition of
the Project is approximately $12,375,689, of which approximately $1,000,000 will be
permanently financed by the 2009 Series A Bonds herein authorized. The remaining cost
will be funded with a $9,223,344 AML Grant, a $1,500,000 SCBG, a $537,345 WVIIDC
Grant, a $100,000 West Virginia Legislative Digest Grant and a $15,000 Wyoming County
Commission Grant.

D. It is necessary for the Issuer to issue its Water Revenue Bonds, 2009
A (West Virginia Infrastructure Fund), 2009 Series A in the aggregate principal amount of
$1,000,000 to permanently finance a portion of the costs of acquisition and construction of
the Project. The remaining costs of the Project shall be funded from the sources set forth
in Section 2.01 hereof. Said costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient therefor; engineering and
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legal expenses; interest, if any, upon the 2009 Series A Bonds prior to and during
acquisition and construction of the Project and for a period not exceeding 6 months after
completion of acquisition and construction of the Project; amounts which may be
deposited in the Reserve Accounts; expenses for estimates of costs and revenues and for
plans, specifications and surveys; other expenses necessary or incident to determining the
feasibility or practicability of the enterprise; administrative expenses, commitment fees,
fees and expenses of the Authority, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the 2009 Series A
Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the acquisition or construction of the Project and the placing of the Project 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 2009 Series A Bonds or the repayment of
indebtedness, incurred by the Issuer for such purposes shall be deemed part of the Costs of
the Project,

E. 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 Operating
Expenses of the System, the principal of and interest on the Prior Bonds and, the 2009
Series A Bonds and to make payments into all fund and accounts and other payments
provided for herein and in the Prior Resolution.

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
parity with the 2009 Series A Bonds as to liens, pledge, and source of and security for
payment, which obligations are designated and have the lien positions with respect to the
2009 Series A Bonds as follows:

Designation Lien Position
Water Revenue Bonds, Series 2001 A (West Virginia First Lien
DWTRF Program), dated

October 16, 2001, in the original principal
amount of $360,000

Water Revenue Bonds, Series 2004 A (West Virginia First Lien
DWTRF Program), dated

August 24, 2004, in the original principal

amount of $570,000

Water Revenue Bonds, 2006 Series A (West Virginia First Lien

DWTREF Program), dated
January 12, 2006, in the original principal
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amount of $2,570,000 (collectively, the “Prior Bonds™)

The 2009 Series A Bonds shall be issued on a parity with the Prior Bonds
w1th 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 for issuance of bonds on
a parity with the Prior Bonds and the resolutions authorizing the Prior Bonds 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 2009 Series A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the parity and coverage tests of the
Prior Bonds have been met and (ii) the written consent of the Registered Owners of the
Prior Bonds to the issuance of the 2009 Series A Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System. The Issuer is in compliance with
the covenants of the Prior Bonds and the Prior Resolutions.

H. It is in the best interests of the Issuer that the 2009 Series A Bonds
be sold to the Authority pursuant to the terms and provisions of the Loan Agreement.

L The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to the authorization of the Project, operation of the
System, and the issuance of the 2009 Series A Bonds, or will have so complied prior to the
issuance of the 2009 Series A Bonds, including, among other things, the obtaining of the
PSC Order.

L. 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. That, unless it qualifies for an exception, the Issuer
shall comply with all the requirements of Chapter 21, Article 1C of the Code of West
Virginia, 1931, as amended (the “West Virginia Jobs Act™) and shall require its contractors
and subcontractors to comply with the West Virginia Jobs Act.

K. The Issuer shall not permit at any time or times any of the proceeds
of the 2009 Series A 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 2009 Series A Bonds from the
treatment afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended,
and any regulations promulgated thereunder or under any predecessor thereto (the “Code”),
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 to be promulgated thereunder.

: Section 1.04. Bond _Iegislation Constitutes Contract, In
consideration of the acceptance of the 2009 Series A Bonds by those who shall be
Registered Owners of the same from time to time, this Bond Legislation shall be deemed
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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
_ beneﬁt protection and security of the Registered Owners of the 2009 Series A Bonds.

ARTICLE 11

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT;
APPROVAL OF OPERATION AND MAINTENANCE OF THE SYSTEM

Sect10n 2.01. Authorization of the Acquisition and Construction of
-the Project. There is hereby authorized and ordered the acquisition and construction of the

Project at an estimated cost of $12,375,689 in accordance with the plans and specifications
which have been prepared by the Consulting Engineers and heretofore filed in the office of
the Governing Body. The proceeds of the 2009 Series A Bonds hereby authorized shall be
applied as provided in Article VI hereof. The Issuer has received bids and will enter into
contracts for the acquisition and construction of the Project in an amount and otherwise
compatible with the financing plan submitted to the Authority and the Council.

Section 2.02. Approval of Operation and Maintenance of the
System. The Issuer hereby approves the operation and maintenance of the System by

- LCPSD, for and on behalf of the Issuer, along with any other assets of the Issuer that the
Issuer may desire for LCPSD to operate and maintain, pursuant to the Operation and
Maintenance Agreement.

ARTICLE III

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

Section 3.01. Authorization of Bonds. For the purposes of paying
 the Costs of the Project and paying certain costs of issuance and related costs, there shall
be and hereby are authorized to be issued negotiable 2009 Series A Bonds of the Issuer.
The 2009 Series A Bonds shall be issued as a single bond, numbered AR-1, to be
designated the “Eastern Wyoming Public Service District Water Revenue Bonds, 2009
Series A (West Virginia Infrastructure Fund),” in the aggregate principal amount of
$1,000,000, and shall have such terms as are set forth hereinafter in this Resolution or any
Supplemental Resolution thereto. The proceeds of the 2009 Series A Bonds shall be
deposited in the 2009 Series A Bonds Construction Trust Fund established by Section 5.01
hereof.

Section 3.02. Term of Bonds. The 2009 Seriecs A Bonds shall be
dated the date of delivery thereof, shall finally mature September 1, 2049, and shall bear no
interest. The principal of the 2009 Series A Bonds shall be payable quarterly, on March 1,
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June 1, September 1 and December 1 of each year, commencing June I, 2011, and
maturing September 1, 2049, 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 2009 Series A Bonds.
In the event of an inconsistency between the terms hereof and the Loan Agreement, the
terms of the Loan Agreement shall apply. The 2009 Series A Bonds shall be subject to
redemption upon the written consent of the Authority and the Council, and upon payment
~of the redemption premium, if any, and otherwise in compliance with the Loan Agreement,
so long as the Authority shall be the registered owner of the 2009 Series A Bonds. The
2009 Series A Bonds shall be payable as to principal at the office of the Paying Agent in
any coin or currency which, on the dates of payment of principal, is legal tender for the
payment of public and private debts under the laws of the United States of America.
Interest on the 2009 Series A Bonds, if any, shall be paid by check or draft of the Paying -
Agent mailed to the Registered Owner thereof at the address as it appears on the books of
the Bond Registrar, or by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof.

Unless otherwise provided by this Resolution or any Supplemental
Resolution thereto, the 2009 Series A Bonds shall be issued in the form of a single bond,
fully registered to the Authority, with a debt service schedule and a record of advances
attached, representing the aggregate principal amount of the 2009 Series A Bonds. The
2009 Series A Bonds shall be exchangeable at the option and expense of the Registered
Owner for another fully registered bond 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.

Section 3.03. Execution of Bonds. The 2009 Series A Bonds shall
be executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto and attested by the Secretary of the Issuer. In case any one or more of the
officers who shall have signed or secaled any of the 2009 Series A Bonds shall cease 1o be
such officer of the Issuer before the 2009 Series A Bonds so signed and sealed shall have
been actually sold or delivered, such 2009 Series A Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
2009 Series A Bonds had not ceased to hold such office. Any 2009 Series 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 2009 Series A Bonds shall hold the proper office of the Issuer, although
at the date of such 2009 Series A Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. The Issuer
hereby appoints and designates United Bank, Inc., Charleston, West Virginia, to serve as

the Bond Registrar for the 2009 Series A Bonds. No 2009 Series A Bond shall be valid or
obligatory for any purpose or entitled to any security or benefit under this Resolution
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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 Resolution. The Certificate of Authentication and
Registration shall be deemed to have been executed by the Bond Registrar if 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 2009 Series A Bonds
issued hereunder. '

Section 3.05. Negotiability, Transfer and Registration. Subject to

the provisions for transfer of registration set forth below, the 2009 Series A Bonds shall be
and have all the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Registered Owner, in accepting any of
said 2009 Series A Bonds, shall be conclusively deemed to have agreed that said 2009
Series A Bonds shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State, and each successive
Registered Owner shall further be conclusively deemed to have agreed that said 2009
Series A Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as any of the 2009 Series A Bonds remain Qutstanding, the Issuer,
through the Bond Registrar, shall keep and maintain books for the registration and transfer
of the 2009 Series A Bonds.

The 2009 Series A Bonds shall be transferrable only upon the books of the
Bond Registrar, by the Registered Owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto, together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the Registered Owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging the 2009 Series A Bonds
or transferring the 2009 Series A Bonds is exercised, such Bonds shall be delivered in
accordance with the provisions of this Resolution. All 2009 Series A Bonds surrendered in
any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or transfer of 2009 Series A Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such exchange or transfer and the cost of preparing each new Bond
upon each exchange or transfer, and any other expenses of the Bond Registrar incurred in
connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
shall not be obligated to make any such exchange or transfer of 2009 Series A Bonds
during the period commencing on the 15" day of the month next preceding an interest
payment date, if any, on the 2009 Series A Bonds or, in the case of any proposed
redemption of 2009 Series A Bonds, next preceding the date of the selection of 2009 Series
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A Bonds to be redeemed, and ending on such interest payment date, if any, or redemption
date.

Section 3.06. Bonds Mutilated, Destroyed, Sfolen or Lost. In case
any 2009 Series A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer

may, in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer,
authenticate and deliver a new 2009 Series A Bond of the same series and of like tenor of
the 2009 Series A 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 the Issuer proof of ownership thereof and satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and Bond Registrar may incur. All 2009
Series A Bonds so surrendered shall be cancelled by the Bond Registrar and held for the
account of the Issuer. If any such bond shall have matured or be about to mature, instead
of issuing a substitute bond, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds Not to be Indebtedness of the Issuer. The
2009 Series A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided and amounts in the 2009 Serics A Bonds Reserve Account. No Holder or
Holders of any of the 2009 Series A Bonds shall ever have the right to compel the exercise
of the taxing power of the Issuer, if any, to pay the 2009 Series A Bonds or the interest, if
any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The
payment of the debt service on the 2009 Series A Bonds shall be secured forthwith by a
first lien on the Net Revenues derived from the System, on 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 2009
Series A Bonds and the Prior Bonds and to make the payments into the Sinking Funds, the
Reserve Accounts and the Renewal and Replacement Fund hereinafter established, and
- established in the Prior Resolution, are hereby irrevocably pledged to the payment of the
principal of and interest, if any, on the Prior Bonds and the 2009 Series A Bonds as the
same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and
deliver the 2009 Series A Bonds to the Bond Registrar, and the Bond Registrar shall
authenticate, register and deliver the 2009 Series A Bonds to the original purchasers upon
receipt of the documents set forth below:
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A, If other than the Authority, a list of the names in
which the 2009 Series A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the 2009 Series A Bonds to the original
purchasers;

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

D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel

on the 2009 Series A Bonds,
Section 3.10. Form of Bonds. The text of the 2009 Series A Bonds

shall be in substantially the form attached hereto as Exhibit A, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted by
this Resolution or by any Supplemental Resolution thereto adopted prior to the issuance
thereof.

Section 3.11. Sale of Bonds; Ratification and Execution of Loan

Agreement. The 2009 Series A Bonds shall be sold to the Authority pursuant to the terms

and conditions of the Loan Agreement. If not so authorized by previous resolution, the

Chairman is specifically authorized and directed to execute the Loan Agreement in the

form attached hereto as Exhibit B and made part hereof, and the Secretary is directed to

affix the seal of the Issuer, attest the same and deliver the Loan Agreement to the

Authority, and any such prior execution and delivery is hereby authorized, approved,

- ratified and confirmed. The Loan Agreement, including all schedules and exhibits attached
hereto, is hereby approved and incorporated into this Bond Legislation.

Section 3,12. Filing of “Amended Schedule”. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council a schedule, the form of which will be provided by the Council, 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 created with (or continued if previously
established by the Prior Resolution) and shall be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank:

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

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

3) 2009 Series A Bonds Construction Trust Fund.

The Issuer hereby appoints and designates First Peoples Bank, located in
Mullens, West Virginia, as the Depository Bank under the Resolution.

Section 5.02. Establishment of Funds and Accounts with Commission. The
Issuer hereby appoints and designates the Commission as the Paying Agent for the 2009
Series A Bonds. The following 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 cach other:

(1) 2009 Series A Bonds Sinking Fund; and
2) 2009 Series A Bonds Reserve Account.

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

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

(2) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) the
amounts required to pay principal of the Prior Bonds, as required by the
Prior Resolution, and (ii) commencing 3 months prior to the first date of
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payment of principal of the 2009 Series A Bonds, for deposit in the 2009
Series A Bonds Sinking Fund, an amount equal to 1/3" of the amount of
principal which will mature and become due on the 2009 Series A Bonds on
the next ensuing quarterly principal payment date; provided that, in the
cvent the period to elapse between the date of such initial deposit in the
2009 Serics A Bonds Sinking Fund and the next quarterly principal
payment date is less than 3 months, then such monthly payment shall be
increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming due on
such date. '

3) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) for
deposit in the Reserve Accounts for the Prior Bonds, the amounts required
by the Prior Resolution, and (ii} commencing 3 months prior to the first date
of payment of principal of the 2009 Series A Bonds, if not fully funded
upon issuance of the 2009 Series A Bonds, for deposit in the 2009 Series A
- Bonds Reserve Account, an amount equal to 1/120" of the 2009 Series A
Bonds Reserve Requirement, until the amount in the 2009 Series A Bonds
Reserve Account equals the Series 2009 A Bonds Reserve Requirement;
provided that no further payments shall be made into the 2009 Series 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
2009 Series A Bonds Reserve Requirement.

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

Moneys in the 2009 Series A Bonds Sinking Fund shall be used only
for the purpose of paying principal of, and interest, if any, on the 2009
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Series A Bonds as the same shall become due. Moneys in the 2009 Series
A Bonds Reserve Account shall be used only for the purpose of paying
principal of, and interest, if any, on the 2009 Series A Bonds, as the same
shall come due, when other moneys in the 2009 Series A Bonds Sinking
Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the 2009 Series A Bonds
Reserve Account shall be transferred, not less than once each year, to the
2009 Series A Bonds Construction Trust Fund prior to completion of the
Project and thereafter to the 2009 Series A Bonds Sinking Fund.

Any withdrawals from the 2009 Series A Bonds Reserve Account
which result in a reduction in the balance of such account to below the
2009 Series A Bonds Reserve Requirement shall be subsequently restored
from the first Net Revenues available after all required payments have been
made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the 2009
Series A Bonds are issued, provision shall be made for additional payments
into the respective sinking funds sufficient to pay any interest on and
principal of such Parity Bonds and to accumulate a balance in the respective
reserve accounts in an amount equal to the requirement therefor.

The Commission is hereby designated as the fiscal agent for the
administration of the 2009 Series A Bonds Sinking Fund and the 2009
Series A Bonds Reserve Account created hereunder, and all amounts
required for said accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein. The Issuer shall
make the necessary arrangements whereby required payments into such
accounts arc automatically debited from the Revenue Fund and
electronically transferred to the Commission on the required date.

Moneys in the 2009 Series A Bonds Reserve Account and 2009
Series A Bonds Sinking Fund shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof,

The 2009 Series A Bonds Sinking Fund and the 2009 Series A
Bonds Rescrve Account shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the 2009 Series A Bonds under the
conditions and restrictions hereinafter set forth.

Interest, principal or reserve account payments, whether made for a
deficiency or otherwise, shall be made on a parity and pro rata, with respect
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to the 2009 Series A Bonds and the Prior Bonds in accordance with the
- respective principal amounts then outstanding.

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 2009

Series A Bonds and all such payments shall be remitted to the Commission with

appropriate instructions as to the custody, use and application thereof consistent with the

provisions of this Bond Legislation. All remittances made by the Issuer to the Commission
shall clearly identify the fund or account into which each amount is to be deposited.

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

F. The moneys in excess of the maximum amounts insured by FDIC in
the Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to
the full extent thereof in excess of such insured sum, by Qualified Investments as shall be
cligible 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, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Paragraph (A), above, and no payment of lower
priority shall be made if there exists a deficiency in a fund or account of higher priority.
No such deficiency shall exist solely because the required payments into the 2009 Series A
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Bonds Reserve Account have not, as of such date, funded such account to the requirement
therefor.

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

L The Gross Revenues of the System shall only be used for purposes
of the System.

J. All Tap Fees shall be deposited by the Issuer, as received, in the
2009 Series A Bonds Construction Trust Fund, and following completion of the Project,
shall be deposited in the Revenue Fund and used for any lawful purpose of the System. .

ARTICLE VI
APPLICATION OF BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. Moneys received from time to time from the sale of the 2009 Series A Bonds
shall be deposited with the Depository Bank in the 2009 Series A Bonds Construction
Trust Fund and applied solely to payment of Costs of the Project and until so expended are
hereby pledged as additional security for the 2009 Series A Bonds.

Section 6.02. Disbursements From the Construction Trust Fund. The
Issuer shall each month provide the Council with a requisition for the costs incurred for the
Project, together with such documentation as the Council shall require. Payments of all
Costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the 2009
Series A Bonds Construction Trust Fund shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer and the
Consulting Engineers, stating that:

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

(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 iteins proposed is then due and owing.

25



Pending such application, moneys in the 2009 Series A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

Section 6.03. Excess Bond Proceeds. Upon completion of the Project, as
certified by the Consulting Engineers, and after all costs have been paid, any remaining
proceeds of the 2009 Series A Bonds shall be applied as directed by the Council.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Resolution shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the 2009 Seriecs A Bonds. In addition to the other
covenants, agreements and provisions of this Resolution, the Issuer hereby covenants and
agrees with the Holder or Holders of the 2009 Series A Bonds, as hereinafter provided in
this Article VII. All such covenants, agreements and provisions shall be irrevocable,
except as provided herein, as long as any of said 2009 Series A Bonds are Outstanding and
unpaid. '

Section 7.02. Bonds not to be Indebtedness of the Issuer. The 2009 Series
A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional, statutory or charter limitation of indebtedness, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No Holder or Holders of the 2009 Series A Bonds shall ever have the right to
compel the exercise of the taxing power of the Issuer, if any, to pay the 2009 Series A
Bonds.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position.
The payment of the debt service of the 2009 Series A Bonds shall be secured 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 the Prior Bonds and the 2009
Series A Bonds herein authorized and to make the payments into all funds and accounts,
and all other payments provided for in this Resolution and the Prior Resolution are hereby
irrevocably pledged to such payments as the same become due, and for the other purposes
provided in this Resolution.

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 are and
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shall be sufficient to comply with the requirements of the Loan Agreement. The initial
schedule of rates and charges for the services and facilities of the System shall be as set
forth and approved and described in the Recommended Decision entered December 8,
2008 in Case No. 08-1090-PWD-CN, which became a Final Order of the PSC on
December 28, 2008, with all requisite appeal periods having expired without successful
appeal. Such Final Order is in full force and effect, and such rates and charges are hereby
adopted.

So long as the 2009 Series A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the requirements of the Loan
Agreement. In the event the schedule of rates and charges initially established for the
System in connection with the 2009 Series A Bonds shall prove to be insufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement, the
Issuer hereby covenants and agrees that it will, to the extent or in the manner authorized by
law, immediately adjust and increase such schedule of rates and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in this
Bond Legislation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the 2009 Series A Bonds and
the Prior Bonds arc outstanding and except as otherwise required by law or with the
written consent of the Council, the Authority and the Holders of the Prior Bonds, 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 2009 Series A 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 2009 Series A Bonds, immediately be remitted to the Commission for
deposit in the 2009 Series A Bonds Sinking Fund, and the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on
the 2009 Series A Bonds. Any balance remaining after the payment of the 2009 Series A
Bonds and interest, if any, thereon shall be remitted to the Issuer by the Commission unless
necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a
part of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition of such property, if the amount to be received therefor, together with all
other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution
duly adopted, determine that such property comprising a part of the System is no longer
necessary, uscful or profitable in the operation thereof and may then provide for the sale of
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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 Managing Engineer that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such 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, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to
the Commission for deposit in the Sinking Funds and shall be applied only to the purchase.
of Bonds of the last maturities then Outstanding at prices not greater than par, then to the
Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Resolution. 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 Holder 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 2009 Series A Bonds. All obligations
hereafter issued by the Issuer payable from the revenues of the System, except such 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 2009 Series A Bonds; provided, that no such subordinate obligations shall
be issued unless all payments required to bé made into all funds and accounts set forth
herein and in the Prior Resolution 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 2009 Series A Bonds, and any interest
thereon, upon any of the income and revenues of the System pledged for payment of the
2009 Series A Bonds and the interest thereon, if any, in this Resolution, or upon the
System or any part hereof.
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The Issuer shall give the Authority and the Council prior written notice of
its issuance of any other obligations to be used for the System, payable from the revenues
of the System or from any grants, or any other obligations related to the Project or the
System. :

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the 2009 Series A Bonds pursuant to this Resolution, except
under the conditions and in the manner herein provided and, as provided in the Prior
Resolution, so long as the Prior Bonds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the 2009 Series A Bonds. The prior written consent of the Authority and the Council must
be received prior to the issuance of any Parity Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the 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 three 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
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 to be received in
each of the three succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived
from any improvements to be financed by the Parity Bonds and any increase in rates
adopted by the Issuer and approved by the PSC, the period for appeal of which has expired
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prior to the date of delivery of such Parity Bonds including the revenues from new
customers to be served, 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 hereinabove discussed 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, as stated in a certificate, on account of
increased rates, rentals, fees and charges for the System adopted by the Issuer and
approved by the PSC, the period for appeal of which has expired prior to the issuance of
such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holder of the 2009 Series A Bonds and the Holders of any Parity Bonds
issued from time to time within the limitations of and in compliance with this section. Any
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their respective liens on the revenues of the System and their
respective source of and security for payment from said revenues, without preference of
any Bond of one series over any other Bond of another series on a parity therewith. The
Issuer shall comply fully with all the increased payments into the various funds and
accounts created in this Resolution required for and on account of such Parity Bonds, in
addition to the payments required for 2009 Series A Bonds theretofore issued pursuant to
this Resolution. :

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior liens of the Outstanding Bonds on such revenues. The
Issuer shall not issuc any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or, except in the manner and under the conditions
provided in this section, equally, as to lien on and source of and security for payment from
such revenues, with the 2009 Series A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the funds and accounts provided for in this Resolution with respect to the Bonds then
Outstanding, and any other payments provided for in this Resolution, 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 Resolution.

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

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

The Issuer will keep books and records of the System, which shall be
separate and apart from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions relating to the System, and
any Holder of 2009 Series A Bonds issued pursuant to this Resolution shall have the right
at all reasonable times to inspect the System and all parts thereof and all records, accounts
and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally
accepted accounting principles and safeguards to the extent allowed and as prescribed by
the PSC. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner and on the forms, books
and other bookkeeping records as prescribed by the Governing Body. The Governing
Body shall prescribe and initiate the manner by which subsidiary records of the accounting
system, which may be installed remotely from the direct supervision of the Governing
Body, shall be reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Council, the Authority or any other original
purchaser of the 2009 Series A Bonds, and shall mail in each year to any Holder or
Holders of 2009 Series A Bonds requesting the same, an annual report containing the
following:

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

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

(C) The amount of any Bonds, notes or other obligations
outstanding.
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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 thereof, and the Single
Audit Act, or any successor thereof, to the extent legally required), and shall mail upon
request, and make available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of 2009 Series A Bonds, and
shall submit said report to the Authority and the Council, or any other purchaser of the
2009 Series A Bonds. Such audit report submiited to the Authority 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 Resolution and that the revenues of the System are
adequate to meet the Issuer’s Operating Expenses and debt service and reserve
requirements.

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

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project sites 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 Council, or
their agents and representatives, with access to the System site and System facilities as
may be reasonably necessary to accomplish all of the powers and rights of the Authority
and the Council with respect to the System pursuant to the Act.

Section 7.03. Rates. Approvals of equitable rates or charges for the use of
and service rendered by the System have been obtained all in the manner and form
required by law, and copies of such rates and charges so established will be continuously
on file with the Secretary, which copies will be open to inspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to produce Gross Revenues
from said System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder. 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 2009 Series A Bonds and all other obligations
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secured by a lien on or payable from such revenues on a parity with the 2009 Series A
Bonds, including the Prior Bonds; provided that, in the event that amounts equal to or in
excess of the 2009 Series A Bonds Reserve Requirement are on deposit in the 2009 Series
A Bonds Reserve Account and all reserve accounts for obligations on a parity with the
2009 Series 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 2009 Serics A
Bonds and all other obligations secured by a lien on or payable from such revenues on a
parity with the 2009 Series A Bonds, including the Prior Bonds. In any event, the Issuer
shall not reduce the rates or charges for services of the System set forth in Section 7.04, so
long as the 2009 Series A Bonds are outstanding.

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and

adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the Council within 30 days of the
adoption thereof. No expenditures for the operation and maintenance of the System shall
be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Managing 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
cxpenditures 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 the
Managing Engineer that such increased expenditures arc necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the Council and to any Holder of any 2009 Series A Bonds, within 30 days
of adoption thereof, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times
to the Authority and the Council and to any Holder of any 2009 Series A Bonds or anyone
acting for and in behalf of such Holder of any 2009 Series A 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 Authority and
the Council by the 10™ day of each month.

Section 7.11. No Competing Franchise, To the exient 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.
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Section 7.12. 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 PSC and other laws of
the State.

Whenever any rates, fees, rentals or other charges for the services or
facilities of the System remain unpaid for a period of 20 days after the same shall become
due and payable, the user of the services and facilities provided is delinquent and the user
is liable at law until such time as all such rates, fees and charges are fully paid. To the
extent authorized by the laws of the State and the rules and regulations of the PSC, 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 promulgated by the PSC, discontinue and shut off the
services of the System to all users of the services of the System delinquent in payment of

-charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law.

Section 7.13. 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. Such charges shall be paid as they accrue and the Issuer shall transfer from its
general funds sufficient sums to pay such charges for service to any of its departments or
properties. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System,

Section 7.14. Connections to System. The Issuer will, to the extent
authorized by the laws of the State and the rules and regulations of the PSC, require every
owner, tenant or occupant of any house, dwelling or building intended to be served by the
System to connect thereto.

~ Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the 2009 Series A 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
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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 be 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 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;
PERFORMANCE AND PAYMENT OR COMPLETION 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 dealing 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, Section 38-2-39,

(A) The Issuer shall require all contractors engaged in the
construction of the Project to fuinish 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
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performance of such contract. The Issuer shall verify such bonds pI‘lOI‘ to
commencement of construction of the Project. :

(B) 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 Council. 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. The Issuer shall verify such
insurance prior to commencement of construction of the Project.

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

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

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

Section 7.16. 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
Authority and the Council, the Project is adequate for the purposes for which it was
designed, the funding plan as submitted to the Authority and the Council is sufficient to
pay the costs of acquisition and construction of the Project, and all permits required by
federal and state laws for construction of the Project have been obtained.

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

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

Section 7.17. Completion and Qperation of Project; Permits and Orders.

The Issuer hereby covenants and agrees to 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 and approvals required by State and
federal laws for the acquisition and construction of the Project and all orders and approvals
from the PSC and the Council necessary for the acquisition and construction of the Project,
the operation of the System and all approvals for issuance of the 2009 Series A Bonds
required by State law, with all requisite appeal periods having expired without successful
appeal. :

Section 7.18. Statutory Mortgage Lien, For the further protection of the
Holder of the 2009 Series A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the 2009 Series A
Bonds, shall be for the benefit of all Registered Owners of 2009 Series A Bonds and shall
be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.19. Compliance with Loan Agreement and Law. The Issuer

agrees to perform, satisfy and comply with all terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the
Council with copies of all documents submitted to the Authority. The Issuer also agrees to
comply with all applicable laws, rules and regulations issued by the Authority, the Council
or other state, federal or local bodies in regard to the construction and acquisition of the
Project and the operation, maintenance and use of the System.

Section 7.20. PSC Order. The Issuer shall comply with the conditions of
the PSC Order and any supplement or amendment thereto.

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

Section 7.22. Public Releases. The Issuer shall list the funding provided
by the Council and the Authority in any press release, publication, program bulletin, sign
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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.

Section 7.23. Contracts. A. The Issuer shall, silnultaneously with the
delivery of the 2009 Series A Bonds or immediately thereafter, enter into written contracts
for the immediate acquisition or construction of the Project. The Issuer hereby approves
and accepts all contracts relating to the financing, acquisition and construction of the
Project and the Chairman is hereby authorized and directed to execute and deliver all such
contracts.

B. The Issuer shall submit all proposed change orders to the Council
for written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the 2009 Series A Bonds held in “contingency” as set forth in
the Schedule B attached to the Certificate of the Consulting Engineer. The Issuer shall
also obtain the written approval of the Council before expending any proceeds of the 2009
Series A Bonds made available due to bid or construction or project underruns.

Section 7.24. Additional New Customers. The Issuer shall serve the
additional new customers at the location(s) as set forth in Schedule X to the Loan
Agreement. The Issuer shall not reduce the amount of additional customers served by the
Project without the prior written consent of the Board of the WDA. Following completion
of the Project, the Issuer shall certify to the Authority the number of customers added to
the System.

Section 7.25. Annual Maintenance Audit. The Issuer shall perform an
annual maintenance audit which maintenance audit shall be submitted to the Authority and
the PSC.

ARTICLE VIII
INVESTMENT OF FUNDS

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

Except as specifically provided herein, any investment shall be held in and
at all times deemed a part of the fund or account in which such moneys were originally
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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, as the case may be, shall sell and reduce
to cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account,
regardless of the loss on such liquidation. The Depository Bank or such other bank or
national banking association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall not be responsible for
any losses from such investments, other than for its own negligence or willful misconduct,

The Depository Bark shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once a year, 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 2009 Series A Bonds are Outstanding.

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
2009 Series A Bonds as a condition to issuance of the 2009 Series A Bonds. In addition,
the Issuer covenants (i) to comply with the Code and all Regulations from time to time in
effect and applicable to the 2009 Series A Bonds as may be necessary in order to maintain
the status of the 2009 Series A Bonds as governmental bonds; (ii) that it shall not take, or
permit to suffer 1o be taken, any action with respect to the Issuer’s use of the proceeds of
the 2009 Series A Bonds which would cause any bonds, the interest on which is exempt
from federal income taxation under Section 103(a) of the Code, issued by the Authority or
the Council, as the case may be, from which the proceeds of the 2009 Series A Bonds are
derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or refrain
from taking such action, as shall be deemed necessary by the Issuer, or requested by the
Authority or the Council, 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 2009 Series A Bonds and any additional
information requested by the Authority.
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ARTICLE IX
DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an “Event of Default” with respect to the 2009 Series A Bonds:

(A)  If default occurs in the due and punctual payment of the principal of
or interest, if any, on the 2009 Series A Bonds; or

(B}  If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the 2009 Series A Bonds set forth in
this Resolution or by any Supplemental Resolution thereto, or in the 2009 Series A
Bonds, and such default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the Commission, the
Depository Bank, the Bond Registrar, any Paying Agent or a Holder of a Bond; or

(C) If a default occurs with respect to the Prior Bonds or the Prior
Resolution; or

(D)  If the Issuer files a petition seeking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law of the United States
of America.

Section 9.02. Remedies. - Upon the happening and continuance of any
Event of Default, any Registered Owner of a 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, the Loan Agreement, and this
Resolution 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
2009 Series A Bonds, (iv) by action at law or bill in equity require the Issuer to account as
if it were the trustee of any express trust for the Registered Owners of the 2009 Series A
Bonds, and (v) by action at law or bill in equity enjoin any acts in violation of the
Resolution with respect to the 2009 Series A Bonds, or the rights of such Registered
Owners; provided however, that all rights and remedies of the Registered Owners shall be
on a parity with those of the Registered Owners 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 this
- Resolution 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
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respect to the 2009 Series A Bonds, any Registered Owner of a Bond shall, in addition to
all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and
construction of the Project, or both, 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 2009 Series A Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
~other revenues in conformity with the provisions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall
‘hold, operate 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 2009 Series A Bonds and interest thereon,
if any, and under any covenants of this Resolution for reserve, sinking or other funds and
upon any other obligations and interest thereon having a charge, lien or encumbrance upon
the revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Resolution shall have been cured and made good, possession of the
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 2009 Series A 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, 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 2009 Serics A Bonds. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be limited to the
possession, operation and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such 2009 Series A Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this
Resolution, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
teceiver 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 Holder of the 2009 Series A Bonds, the principal of, and interest,
if any, due or to become due thercon, at the times and in the manner stipulated therein and
in this Resolution, then the pledge of Net Revenues and other moneys and securities
pledged under this Resolution and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the 2009 Series A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution. Prior to the
issuance of the 2009 Series A Bonds, this Resolution may be amended or supplemented in
any way by a Supplemental Resolution. Following the issuance of the 2009 Series A
Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the 2009 Series A Bonds shall be made without the consent in
writing of the Registered Owners of the 2009 Series A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the 2009 Series A
Bonds or the rate of interest thereomn, 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 thercof. No
amendment or modification shall be made that would reduce the percentage of the
principal amount of 2009 Series A Bonds required for consent to the above-permitted
amendments or modifications.

Section 11.02. Resolution Constitutes Contract. The provisions of the
Resolution shall constitute a contract between the Issuer and the Holder of the 2009 Series
A Bonds, and no change, variation or alteration of any kind of the provisions of the
Resolution shall be made in any manner, except as in this Resolution provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution, or any Supplemental Resolution thereto,
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, or the 2009 Series A Bonds.
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Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Prior Resolution. Except

for the Prior Resolution, all orders or resolutions and 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 the Resolution and the Prior Resolution, the Prior
Resolution 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 and passage of this Resolution do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are
duly in office and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect
immediately upon adoption thereof.
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Adopted this 13th day of October, 2009.

EASTERN WYOMING PUBLIC SERVICE DISTRICT

By: Wél

Chairman

By: S‘Cd-!-a-o. C,Le.:j

\/ Member
By: Y /W

[~
Member ==
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
Board of EASTERN WYOMING PUBLIC SERVICE DISTRICT on the 13th day of
October, 2009, ‘

Dated: October 16, 2009.

[SEAL]

. Secretary
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Exhibit A

(FORM OF 2009 SERIES A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 : $1,000,000

KNOW ALL MEN BY THESE PRESENTS: That on this 16 day of
October, 2009, EASTERN WYOMING PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia in
Wyoming County of said State (the “Issuer™), for value received, hereby promises to pay,
solely from the sources and in the manner provided therefor, as hereinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the “Authority”) or
registered assigns, the principal sum of ONE MILLION DOLLARS ($1,000,000) 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 June 1, 2011, as set forth on the “Debt
Service Schedule™ attached as Exhibit B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council™), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuer and the Authority, on behalf of the Council, dated October 16, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions to the existing public waterworks facilities of
the Issuer including, but not limited to, the construction of a water distribution system to
serve the South Mullens, Itmann and Bud Mountain areas of Wyoming County (the



“Project”), and (ii) to pay certain costs of issuance of the 2009 Series A Bonds and related
costs. The existing public waterworks system of the Issuer, the Project and any further
additions, betterments or improvements thereto are herein called the “System.” This Bond
is issued under the authority of and in full compliance with the Constitution and statutes of
the State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 16,
Article 13C of the West Virgimia Code of 1931, as amended (collectively, the “Act”), a
Bond Resolution duly adopted by the Issuer on October 13, 2009 (the “Resolution”), and is
subject to all the terms and conditions thereof. The Resolution provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security
provided for this Bond under the Resolution.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S
(1) WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWTRF
PROGRAM), DATED OCTOBER 16, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $360,000, (2) WATER REVENUE BONDS,
SERIES 2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2004,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $570,000,
AND (3) WATER REVENUE BONDS, 2006 SERIES A (WEST VIRGINIA DWTRE
PROGRAM), DATED JANUARY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,570,000 (COLLECTIVELY, THE
“PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Resolution) to be derived from the operation of the
System on a parity with the lien of the Prior Bonds, and from moneys in the reserve
account created under the Bond Resolution for this Bond (the “Reserve Account”) and
unexpended proceeds of this Bond (the “Bond Proceeds™). 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 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 moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant
to the Bond Resolution, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, 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 required in any year for
debt service on this Bond, and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond and the Prior Bonds, provided however, that so
long as the Reserve Account is funded at an amount at least equal to the maximum amount
of principal and interest which will come due on this Bond in the then current or any



succeeding year, and the reserve accounts for any other obligations outstanding on a parity
with this Bond, including the Prior Bonds, are funded at an amount at least equal 1o the
requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the Registered Owners of this Bond for the terms of
which reference is made to the Resolution. Remedies provided the Registered Owners of
this Bond are exclusively as provided in the Resolution, 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 Resolution, only upon the books of the Registrar (as
defined in the Resolution), 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 Resolution, shall be applied solely to payment of the Costs of the Project and costs of
issuance hereof described in the Resolution, 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.

Under the Act, this Bond is exempt from taxation by the State of West
Virginia and the other taxing bodies of the State.

I'T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at
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 Resolution and the statutes under which this Bond is
issued shall be deemed to be part of the contract evidenced by this Bond to the same extent
as if written fully herein.



This Bond shall not be valid or obligatory unless authenticated and
registered by the Registrar by the execution of the Registrar’s Certificate of Authentication
and Registration attached hereto and incorporated herein.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be

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

[SEAL] EASTERN WYOMING PUBLIC
SERVICE DISTRICT
Chairman

Attest:

Secretary



{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the 2009 Series A Bonds described
in and issued under the provisions of the within mentioned Resolution and has been duly
registered in the name of the registered owner set forth above.

Date: October 16, 2009.

"UNITED BANK, INC.,,
as Registrar

Authorized Officer
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EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
O (19)
(2) $ (20)
(3§ (1)
4 3 (22)
(5) _$ (23)
6 8 (24)
o s (25)
8 § (26)
0 __$ 27)
(10) _§ (28)
(an_§ (29)
(12) § (30)
(13) _$ 31)
(14)___$ (32)
(15)__ % (33)
(16) 3 (34)
(17§ (35)
(18) _§ (36)
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE



(Form of)
ASSIGNMENT

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

Dated:

IN THE PRESENCE OF:

1779723 (9717.10)



IC-2
(7/09)

GRANT AGREEMENT
(2004W-833)

This Grant Agreement entered into by and between the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”), on behalf of the WEST VIRGINIA
INFRASTRUCTURE AND JOBS DEVELOPMENT COUNCIL (the “Council”) and the EASTERN
WYOMING 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 $537,345 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

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

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

NOW, THEREFORE, in consideration of the premises and the mutual agreements
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.
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4, The Authority shall wire the approved requisition amount using the wiring
instructions provided in Exhibit A, unless the Council and Authority are provided replacement
instructions in writing. '

5. The Governmental Agency will use the proceeds of the Grant only for the

purposes specifically set forth in Exhibit B.

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

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

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

conjunction with any groundbreaking or dedication of the Project.

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

EASTERN WYOMING PUBLIC SERVICE

DISTRICT i
By: W
Its: Chair

Date: October 16, 2009

(SEAL)

Attest% b( |

Its: Secretary U

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

Its: Executive Directof”
Date: October 16, 2009

(SEAL)

Rt O Clumnes

)

Its: Secretary-Treasurer

{Cli614093.1)




Payor:
Source:
Amount;
Date:
Form:
Payee:
Bank:

Bank Street Address:

Bank Contact:
Telephone:
Routing No.:
Account No.:
Account Name:

{C1614093.1}

[To Be Placed on Letterhead]

Exhibit A
Wiring Instructions

»20__

Eastern Wyoming Public Service District
316 Moran Avenue
Mullens, West Virginia 25882

West Virginia Water Development Authority
Grant Proceeds
$

,20__
Electronic Funds Transfer
Eastern Wyoming Public Service District




Exhibit B

Project Description

The Project consists of the acquisition, construction, improvement and extension of
the existing public waterworks facilities of the Governmental Agency including, but not limited to,
the construction of a water distribution system to serve the South Mullens, Itmann and Bud
Mountain areas of Wyoming County.

{C1614093.1}




dep

wést virginia department of environmentai profection

Office of Abandoned Mine Lands Joe Manchin {I, Governor
601 57" Street SE Randy C. Huffman, Cabinet Secretary
Charleston, WV 25304 www.wvdep.org

Telephone: (304)926-0485 / Fax {304)926-0458

September 26, 2008

Mr. Rick Roberts
Eastern Wyoming Public Service District

PO Box 506 :
Logan, West Virginia 25601
Re: Micajah Ridge Waterline Extension
AML ID# 246
Dear Mr. Roberts:

After discussion with the Public Service Commission regarding this praject, it was
found that further funding documentation was needed from AML. This letter is to clarify
AML’s position on contingencies and change orders. AML does not fund contingencies;
however, AML does allow for funds to be used for approved change orders.

For this project, Contracts 6A, 6B, 6C, 7, & 8 (Total Construction Cost Estimate =
$8,660,000) are all eligible for AML funding at 98% of the bid cost (Estimate = $8,486,800),
as well as 98% of approved change orders. Contract 6D (Total Construction Cost Estimate =
$1,300,000) is ineligible for AML funds. It is our understanding that you will need to show
the 10% contingency coverage for your portion (2%) of Contracts 6A, 6B, 6C, 7, & 8
(Estimate = $17,320), as well as 10% contingency coverage for all of Contract 6D (Estimate =
$130,000). These calculations bririg your required cohtingency amount to $147,320.

In addition, AML funds will be available for approved change orders for the AML-
funded portion of Contracts 6A, 6B, 6C, 7, & 8. The potential cap for funding of these
change orders would be based on 10% of the AML funded 98%, currently estimated at

$848,680.

 Sincerely,

. LCoberly, P.E. .~
Chief

EJC/ake \

Premoting 2 haaithy anvironment,



West Virginia Infrastructure & Jobs Development Council

Public Members: 300 Surnmers Soreet, Sutte 980
Razssell L. Isaacs, Chainman Charleston, West Virginia 25301
Cottagevlle “Telephone: (304) 5584607
Humicane
Diwight Calhoun Katy Mallory, PE
Petessburg Executive Secretary
William P. Safford, I, Esq. EMallosy{@ezwv.com
Ponceton
March 18§, 2002

H. R. Davis, President
Wyoming County Commission
P.O. Drawer 309

Pineville, West Virginia 24874

RE:  Bud Mountain Water Project

Dear Commissioner Davis:

The WV legislature appropriated funds under H.B. 4672 which will provide the funds necessary for The Bud
Mountain Water project in an amount of $100,000. The WV Iafrastructure Council will administer these funds on
behalf of the WVEDA. I have enclosed a short application form for your use.

If you have any questions concerning this matter, please contact me at (304) 558-4607.

/km
Enclosure
cc; Region I Planning and Development Council

www.wvinfrastructure.com
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Wyoming County Commission
- Drawer 309
Pineville, West Virginia 24874
Telephone 304{732-8000
FAX 304(732-9659

PAGE paq

D. Michael Goode, Clerk
Members of County Cornmission

Ed Harless H. R. Devis Harold Hayden
May 15, 2002

Katy Mallory, P.E., Executive Secretary

WYV Infrastructure and Jobs Development Council
300 Summers Street, Suite 980 '
Charieston, WV 25301

RE: BUD MOUNTAIN APPLICATION
LEGISLATIVE APPROPRIATION

Dear Ms, Mallory:

We are submitting the application forms enclosed herewith to obtain the $100,000 as
' appropristed by the Legislature to the Bud Mountain self help water project. This funding along

with $35,000 from the community and $15,000 from the Wyoming County Commission will be

used to begin the project.

Our first st@zp. once the funding is received, will be the selection of a professional engineer
to assist the community in preparing plans as necessary to obtain permits and construction of the

project as a *‘scif help” undertaking,

If you have any questions or require any additional information concerning the project
please do not hesitate to contact me, '

Sincerely,

D. Michael Goode
County Clerk

Enclosures
e Mart [ ane
Region i



Gov. Joe Manchin, il
Chairman

Kenneth Lowe, Jr.
Public Member

Dwight Calhoun
Public Member

David "Bones" McComas
Public Member

Ron Justice
Public Member

Jefferson E. Brady, PE.
Executive Director

Paula Koontz
Administrative Secretary

WEST VIRGINIA

T

Infrastructure & Jobs Development Council

Novemnber 7, 2008

Rick Roberts, P.E,
Managing Engineer
Eastem Wyoming PSD
P.O. Box 506

Logan, WV 25601

Re:  2004W-833 Binding Commitment
(Action Required by December 31, 2008)

Dear Mr. Roberts:

The West Virginia Infrastructure and Jobs Development Council (the
“Infrastructure Council") provides this binding offer of an Infrastructure Fund loan of
approximately $1,000,000 (the “Loan"} and an Infrastructure Fund grant of
approximately$537,345 (the “Grant"} to the Eastem Wyoming Public Service District
(the “District') for above referenced water project (the "Project’). The Loan and Grant
will be subject to the terms set forth on Schedule A attached hereto and
incorporated herein by reference. The final Loan and Grant amount will be
estabiished after the District has received acceptable bids for the Project The
Infrastructure Coundil will set aside a portion of the Infrastructure Fund to make the
Loan and Grant upon the District's compliance with the program requirements.

This commitment is contin'gent upon the Project meeting the following
schedule;

A Prepare and submit the preliminary title opinion no later than
November 31, 2008;
B. Advertise for bids no later than December 1, 2008,

(The District must receive authority from the Infrastructure Council before
bidding the project A pre-bid checklist is attached)

The Infrastructure Councdil reserves the right to withdraw this Loan and Grant
commitment if any of the above schedule dates are not met. The Infrastructure
Council may, when justifiable circumstances occur, offer to modify the schedule.
Any decision to modify the schedule is at the sole discretion of the Infrastructure
Council.

300 Summers Street, Suite 980 - Charleston, WV 25301 - Phone (304) 558-4607 Fax (304) 558 4609

www.wwinfrastructurecom




KICK RODers
2004wW-833
" November 7, 2008
Page 2 of 3

If the District becomes aware that it will not meet one or more of the above schedule dates,
the District should immediately notify the Infrastructure Council of this fact and the circumstances
‘which have caused or will cause the District to be unable to meet the schedule. In addition, please
- immediately notify the Infrastructure Council if any of the other dates on the attached schedule have
or will not be met

The Infrastructure Council will enter into Loan and Grant agreements with the District
following receipt of the completed Schedule B; a final, nonappealable order from the Public Service
Commission authorizing construction of the Project, evidence of binding commitments for other
funding; evidence of all permits; evidence of acceptable bids; and any other documents requested
by the Infrastructure Council,

No statements or representations made before or after the issuance of this contingent
commitment by any person, member of the Infrastructure Coundil, or agent or employee of the
Authority shall be construed as approval to alter or amend this commitment, as all such
amendments or alterations shall only be made in writing after approval of the Infrastructure Council,

_ if the District has any questions regarding this commitment, please contact Jeff Brady at the
above-referenced telephone number.

incerely,
enneth Lowe, Ir.
Attachments
cC: Pentree Inc,
Angela Chestnut, WVDEP — AML
Debbie Legg, WVDO

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

Eastern Wyoming Public Service District
By: W
lts: ﬂ'ﬂﬂuiggt’lff = ja g 'iF PR

Date: ilrzfog

300 Summers Street, Suite 980 - Charleston, WV 25301 - Phone (304) 558-4607 - Fax (304) 558-4609

www.wyinfrastructure.com



KICK Koberts
2004W-833
November 7, 2008
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WEST VIRGINIA INFRASTRUCTURE & JOBS DEVELOPMENT COUNCIL

Eastem Wyoming PSD
Water Project 2002W-833
November 7, 2008

SCHEDULE A
A Approximate Amount: $ 1,000,000 loan
B. Loan: $ 1,000,000
1. Maturity Date: 40 years from date of closing.
2. Interest Rate: 0%
3 Loan Advancement Date(s) Monthly, upon receipt of proper requisition
4, Debt Service Commencement: The first quarter following completion of
construction, which date must be |
dentified prior to closing.
5. Special Conditions: None
C. Crant: $ 537,345
1. Crant Advancement Date(s): Monthly, upon receipt of proper
requisition and after complete
advancement of all Loan funding.
2. Special Conditions: None
NOTICE: The terms set forth above are subject to change following the receipt
of construction bids.
D. Other Funding Sources;
1. AML $4,217,655
2. SCBG $ 1,500,000
3. Wyoming CO.Comm. $ 15,000
4. Budget Digest $ 100,000
E.

Total Project Cost: $ 7,370,000

300 Summers Street, Suite 980 - Charleston, WV 25301 - Phone (304) 558-4607 - Fax {304) 558-4609

www.wvinfrastructure.com



Specimen

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2009 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-] ~ $1,000,000

KNOW ALL MEN BY THESE PRESENTS: That on this 16" day of October,
2009, EASTERN WYOMING PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Wyoming County of said
State (the “Issuer™), for value received, hereby promises to pay, solely from the sources and in
the manner provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
- DEVELOPMENT AUTHORITY (the “Authority”) or registered assigns, the principal sum of
ONE MILLION DOLLARS ($1,000,000) 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 | of each year, commencing June 1, 2011, as set forth on the
“Debt Service Schedule™ attached as Exhibit B hereto and incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and upon the terms and conditions
prescribed by, and otherwise in compliance with, the Loan Agreement by and between the Issuer
and the Authority, on behalf of the Council, dated October 16, 2009.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of improvements and extensions to the existing public waterworks facilities of the
Issuer including, but not limited to, the construction of a water distribution system to serve the
South Mullens, Itmann and Bud Mountain areas of Wyoming County (the “Project”), and (ii) to
pay certain costs of issuance of the 2009 Series A Bonds and related costs. The existing public
waterworks system of the Issuer, the Project and any further additions, betterments or
improvements thereto are herein called the “System.” This Bond is issued under the authority of
and in full compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia Code of
1931, as amended (collectively, the “Act”), a Bond Resolution duly adopted by the Issuer on
October 13, 2009 (the “Resolution™), and is subject to all the terms and conditions thereof. The
Resolution provides for the issuance of additional bonds under certain conditions, and such



bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for this Bond under the Resolution. ‘

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S (1)
WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWTRF PROGRAM),
DATED OCTOBER 16, 2001, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $360,000, (2) WATER REVENUE BONDS, SERIES 2004 A (WEST
VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2004, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $570,000, AND (3) WATER REVENUE BONDS,
2006 SERIES A (WEST VIRGINIA DWTRF PROGRAM), DATED JANUARY 12, 2006,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,570,000
(COLLECTIVELY, THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Bond Resolution) to be derived from the operation of the Systern on a parity with
the lien of the Prior Bonds, and from moneys in the reserve account created under the Bond
Resolution for this Bond (the “Reserve Account™) and unexpended proceeds of this Bond (the
“Bond Proceeds”™). 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 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 moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant to
the Bond Resolution, the Issuer has covenanted and agreed to establish and maintain just and
equitable rates and charges for the use of the System and the services rendered thereby, which
shall be sufficient, 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 maximurn amount required in any year for debt service on this
Bond, and all other obligations secured by a lien on or payable from such revenues on a parity
with this Bond and the Prior Bonds, provided however, that so long as the Reserve Account is
funded at an amount at least equal to the maximum amount of principal and interest which will
come due on this Bond in the then current or any succeeding year, and the reserve accounts for
any other obligations outstanding on a parity with this Bond, including the Prior Bonds, are
funded at 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
this Bond for the terms of which reference is made to the Resolution. Remedies provided the
Registered Owners of this Bond are exclusively as provided in the Resolution, 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 Resolution, only upon the books of the Registrar (as defined in the
Resolution), 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
Resolution, shall be applied solely to payment of the Costs of the Project and costs of issuance
hereof described in the Resolution, 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.

Under the Act, this Bond is exempt from taxation by the State of West Virginia
and the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be. performed precedent to and at 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 Resolution and the statutes under which this Bond is issued
shall be deemed to be part of the contract evidenced by this Bond to the same extent as if written
fully herein,

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

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

[Remainder of Page Intentionally Left Blank]



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

[SEAL] EASTERN WYOMING PUBLIC
SERVICE DISTRICT (0
Chairman

Attest:

ol O, @&‘Mﬂ
Secretary g,\

1807257
(5717.10)



CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the 2009 Series A Bonds described
in and issued under the provisions of the within mentioned Resolution and has been duly
registered in the name of the registered owner set forth above,

Date: October 16, 2009,

UNITED BANK, INC,,
as Repistrar

ﬂ. e

uthoffzed’ cer

1807257
(9717.10)



EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(#8] $21.057.31 October 16, 2009 (19)
2 3 (20)
By § (21)
4@ 3 22
(5} & (23)
6) __§ (24)
(@h] 3 (25)
@ 3 (26)
@ % (27)
(10) % (28)
an _§ [#25)]
a2y $ (30)
(13) % (31)
(14) % (32)
(15) § (33)
6y § (34)
an _$ (35)
(18) § (36)

TOTAL

B



EXHIBIT B

DEBT SERVICE SCHEDULE



DEBT SERVICE SCHEDULE

0% Interest Rate
s e i e foo . A0 YeRMS from Closing Date |
Dated T N
Date 10/16/09
Delivery
Date 10/16/09
Period Debt
Ending _ Principal Interest Service
10/16/09
6/1/11 . 5,484 6,494
9/1f11 6,494 5,494
12/1f11 6,494 6,494
3/112 6,494 5,494
6/1/12 65,494 6,494
9/1f12 6,494 6,494 I
12/1/12 6,494 6,494
31713 65,494 b . B4S4 —— -
6/1f13 6,494 6,494
9/1/13 6,494 6,494 e
12/1/13 6,494 6,494
3/1/14 6,494 65,294 .
6/1/14 6,494 6494
9/1/14 6,494 6,494
12/1/14 6,494 6,492
3/1/1s| 6,494 6,494 R
6/1/1s 6,494 6,494
S/1/15 6,494 6,494
12/1/15 6,494 6,494
3/1/16 6,494 6,494
6/1/16 6,494 6,494
9/1/16 6,494 6,494
12/1/16 6,494 5,494
3/1/17 6,494 6,494
6/1/17 6,494 6494
9/1f17 6,454 6,494
o 12/1/17 6,494 6,494 I
3/1/18 6,494 6494
5/1/18 6,494 6494 - — 1
9/1/18 6,494 6,494
12/1/18 6,494 6,494} - e
_3/1/18 6,494 6,494
6/1/19 6.499 6,494 e e ]
9/1/15 6,494 5,494
o 12/1f19 6494 6,494 -
3/1/20 6,494 6,494
B 6/1/720] . G494 6,494 R
9{1/20 6,494 6,494
i 12{1/20 6,494 6,494 -
i 6.494 6,494
6/1/21 6,494 6,494
8/1/21 6,494 6,494
12/1/21 6,494 6,494
3/1/22. 6,494 5494




0% Interest Rate

40 Years from Closing Date

Period Drebt
Ending Principal Intarast Service
6/1/22 6,494 6,494
9/1f22 6,494 6494
12710 6,494 6,494
e 3/1/23 6,494 6,494
6/1/23 6,434 6,494
9/1/23 6,494 6,494
12/123 6,494 6,494/
3/1/24 6,494 6,494
_ 6{1/24 6,454 6,494
T N 9/1/24 6.494 6494
12/1/24 6,494 6,494
- 3/1/25 6,494 . 6,494
6/1/25 6,494 6,494
.. 9/1/25 5,494 6,494
12/1/25 6,494 5,494
3/1/26 6,494 6,494
6/1/26 6,494 6,494
o 9/1/26 6,494 6,494
12/1/26 6,494 6,494
3/1/27 6,494 6,494
6/1/27 6,494 6494
of1f27 6,494 6,494
12/1/27 6,494 6,494
3/1/28 6,454 6,494
6/1/28 6,454 6,494
9/1/28 6,494 6,494
12/1/28 6,494 6,494
3/1/29 6,494 6,494
6/1/29 6,494 6,494
S/1/29 6,494 6,494
12/1/29 6,494 6,494
3/1/30 6,494 6494,
6/1/30 6,434 6,494
9/1/30 6,493 6,493
12/1f30 6,493 5,493
3/1/n 6,493 6,493
6/1/31 6,493 5,493
9/i/31 6,493 6.493

. 121431 6,493 5,453 ]
3/1/32 6493 6,493

6/1/32 6,493 5,493 _
9/1/32 6,493 6,493
12/1/32 6,493 5,493
3/1/33 6,493 5,493
6/1/33 6,493 6,493
9/1/33 6,393 i 6,493
12/1/33 6,493 6,493
3/1/34 6,493 5,493
6/1/34 6,493 6,493




0% Interest Rate

40 Years from Closing Date

Pericd Debt o
Ending Pringipal Interest Sérvice
9/1/34 6,493 6,493
12/1/34 6,493 6,493
3/1/35 6,493 6,493
6/1/35 6,493 6,493 )
9/1/35 6,493 6,493
12/1/35 6,493 6,493
3/1/36 6,493 5,493
5/1/36 6,493 6,493
9/1/36 6,493 6,493
RIS - 27 (- WX | IS R Y. | B e o
3/1/37 6,493 6,493 T
e e _ 6/1/37 6493 | 6493 —
9/1/37 6,493 6,493
e . w/En  samf sagsf
3/1/38 6,493 6,493
e 6/1/38 6493 i §493 .
5/1/38 6,493 8,493
) . 12/1/38 6493) 6,493 L
3/1/33 6,493 6,493
6/1/39 6,493 6,493
9/1/39 6,493 6,493
_ 132/1/38 6.493 6,493
3/1/40 6,493 6,493
. e | __8/1/a0 6,493 . 6,493
9fifan 6,493 6,493
12/1/40 65,493 6,493
3/1/40 6,493 6493
6/1/41 6,493 6,493
9/1/41 6,493 6,493
12/1/41 6,493 6,493
3/1/42 6,493 6,493
6/1/42 6,493 6,493
9/1/42 6,493 6,493
12/1/42 6,493 6,493
3/1/43 6,393 6,493
6/1/43 6,403 6,493
5/1/43 6,493 6,493
12/1/43 6,493 6,493
) b 3n42s 6493 6,493 _
6/1/44 6,403 6,493
— N — 9/1/44 5,493 6,493 S )
12/1/44 6,493 6,403
L _ 3/1/45 6,493 6493 o
6/1/45 6,493 6,493
S 9/1/45 . 6,493 6,493
12/1/45 6,493 6,493
e 3/1/46 64931 6,493
6/1/45 6,493 6,493
9/1/45 6,493 5,493




0% Interest Rate
40 Years from Closing Date
Period, Debt
Ending Pringcipal interest Service
12/1/46 6,493 6,493
3/1/47 6,493 6,493
6/1/47 6,493 6,493
9/1/47 6,453 6,493
12/1/47 6,493 6,493
3/1/48 6,493 6,493
6/1/48 6,493 6,493
9/1/48 6,493 6,493
12/1/48 6,493 6,493
i _ e | BMA] 5493 L BABRL
6/1/49 6,493 6,493
—_ et oo 9/1/48 6,494 6,494 e e _—

1,000,000 1,000,000




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
, the within-mentioned Bond and does hereby irrevocably
constitute and appoint » attorney, to transfer the said Bond_
on the books of the Registrar on behalf of said Issuer with full power of SI.IbStltI.lthIl in the
premises,

1 Dated;

IN THE PRESENCE OF:

1779723 (8717.10)
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE  ACQUISITION,
CONSTRUCTION AND I'NIPROVEMENTS ‘OF WATER
TREATMENT AND DISTRIBUTION FACILITIES BY
EASTERN WYOMING PUBLIC SERVICE DISTRICT AND
"THE FINANCING OF THE COSTS, NOT OTHERWISE.
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE
DISTRICT OF NOT MORE THAN $360,000' IN AGGREGATE
PRINCIPAL. AMOUNT OF WATER REVENUE BONDS,
SERIES 2001 A (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 AND RATIFYING A LOAN
AGREEMENT WITH THE WEST VIRGINIA WATER .
DEVELOPMENT AUTHORITY 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 ADOPTED BY THE PUBLIC SERVICE BOARD OF EASTERN-

WYOMING PUBLIC SERVICE DISTRICT:
ARTICLE]
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section1.01 Definitioris. The following terms shall have the follow:ng
meanmgs in this Resolution unless the context expressly requires otherwise.

- “Act” or “Bond Act” means, collectively, Chapter 16, Article 13A and Chapter
. 16, Atticle 13C of the West Vlrgxma Code of 1931, as amended and in effect on the date of
adoption of this Resolution.

“Administrative Fee” means any administrative fee required to be paid pursuant
to the Loan Agreement for the Series 2001 A Bonds.

“Agreement of Sale” means the Agreement of Sale entered into prior to issuance

_ of the Bonds, by and between MWW and the Issuer, as the same may be amended, pursuant to

‘which MWW has sold to the Issuer certain water facility assets that constitute a portion of the-

Project.
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. -“Application;’ means the application, with attachments and exhibits, filed by the
Issuer with the BPH for a DWTRF loan. :

: “Authority” means the West . Virginia Water Development Authority, which is
. expected to be the original purchaser and Registered Owner of the Bonds acting in its
administrative capacity and upon authorization from the BPH under the Act. -

“Authorized Officer” means the Chairinan of the Governing Body of the Issuer or

any other officer or person of the Issuer specifically designated by resolution of the Governing
Body of the Issuer. ' ' ' E

) “Board” or.“Govemning Body‘; means the public service board of the Issuer as it
‘may now or hereafier be constituted. ' :

‘ “Bondholders” “Holder of the Bonds,” “Hﬂdcr,“ “Registered Owner,” “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 Register” means the books of the Issuer as hereinafter defined, maintained
by the Bond Registrar as hereinafter defined for the registration and transfer of the Bonds.

o “Bond Registrar” or “Registrar” means the bank or other entity to be desig:_lated
as such in the Supplemental Resolution and its successors and assigns. '

_ “Bonds” means coflectively ‘the Series 2001 A Bonds 6riginally authorized
hereby, and any pari passu additional bonds hereafter issued within the terms, restrictions and
conditions contained in this Résolutipn or another resolution of the Issuer,

“Bond Year” means the 12-month ‘period begi:miﬁg on the anniversary of the -

Closing Date in each year and ending on the day prior to the anniversary date of the Closing Date
. in the following year except that the first Bond Year shall begin on the Closing Date.

“BPH” means the West Virginia Bureau for Public Health, a division of the West'
Virginia Department of Health and Human Resources, or any successor thereto.

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

_ ~ “Closing Date” means the date upon which there is an exchange of the Bonds for
all or a portion of the proceeds of the Bonds. '

“Code” means the Internal Revenue Code of 1986, as amended, including the

. rules and regulations promulgated pursuant thereto or any predecessors or successors thereto.

“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.




_ “Construction Trust Fund” means the Series 2001 A Construction Trust Fund
established by Section 5.01(3).

“Consulting Engineer” or “Consulting Engineers” means the Managing Engineér

of the Logan County Public Service District, which entity, pursuant to that certain Agreement
dated August 30, 2001 by and between the Logan County Public Service District and the Issuer,
operates and maintains the Issuer’s System. :

“Costs™ or “Costs of the Project” or any similar -phrase means those costs

_ described in Section 1.03 E hereof to be part of the cost of acquisition and construction of the.

Project.

“Council” means the West Virginia Infrastructure and Jobs Development Council
or any successor thereto, - : : : ' _ '

. “Debt Service” means the scheduled amount of interest, if any, and amortization
of principal payable on the Bonds, as hereinafter defined, during the period of computation,
excluding amounts scheduled during such period which relate to principal which has been retired
before the beginning of such period. : :

) “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” means the West Virginia Drinkinig Water Treatment Revolving Fund.

) “FDIC” means the Fedéral 'Depbsit Insurance Corporation or any successor to the
' functions of the FDIC.

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

: “Governmental Obligations" means direct obligations or, of 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 hereinafier 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 hereinafier defined, or any Tap Fees, as hereinafter
defined). . ' ' : ' :

: .acqotmtant-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 S ystem, or for

_“Indcpcﬁdcnt Certified Public Accountants” means any certified public |
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any other purpose except keeping the accounts- of such 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 or investment-type property, -
excluding, however, obligations the inferest on which is excluded from gross income under
Section 103 of the Code for federal income tax purposes,

- “Issuer” means Eastern Wyoming Public Service District, a public service district
and political subdivision of the State of West Virginia, in Wyoming County, West Virginia, and,
. unless the context clearly indicates otherwise, includes the Board and any successor thereto.

“Loan Agrecment” means the Loan Agreement heretofore entered -into, or t(j_ be
entered into, between the Issner and the Authority, on behalf of the BPH providing ‘for the
purchase of the Series 2001 A Bonds from the Issuer by the Authority, the form of which shall

be approved, and the execution and delivery by the Issuer anthorized and directed or ratified by
the Supplemental Resolution.

“LCPSD” means the Logan County Public Service District,'or any successor
~ thereto. : :

_ . “MWW” means Mullens Water Works, 4 West Virginia corporation, which has .
- sold to the Issuer, pursuant to the greement of Sale, certain water facility assets that constitute a
* portion of the Project. ' o . : ,

“Net Proceeds™ nieans the face amount of the Bonds, plus acciued interest and
premium, if any, less original issue discount, if any, and less proceeds deposited in the Reserve
Account. For purposes of the Private Business Use limitations sét forth herein, the term.Net
Proceeds shall include any amounts resulting from the investment of proceeds of the 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. ’ : ‘

. “Note” or “Notes” means the Issuer’s Wﬁter_SYstem -Not'es,' Series 2001 A (West
Virginia Water Developmént Authority). : '

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
- maintenance and operation of the System, as hereinafter described and includes, without limiting
the gencrality of the foregoing, administrative, engineering, legal, auditing and- insurance
expenses, other than those capitalized as part of the Costs of Projects, fees and expenses of the
- Authority, fiscal agents, the Depository Bank, Registrar and Paying Agent, other than those
-capitalized as-part of the Costs of Projects, 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 Bxpenses” does not
include payments on account of the principal of or redemption premjum, 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, capital assets, amortization of debt discount or such miscellaneous’

deductions as are applicable to prior accounting periods.

“Operation and Mainténance Agreement” means that certain Agreement dated .

August 30, 2001 by and- between the Logan County Public Service District .and the Issuer,

pursuant to which the Logan County Public Service D1str10t operates and maintdins the Issuer’s.

System.

“Outstanding,” when used with reference to Bonds and as of any partlcular date,
descnbes all Bonds theretofore and thereupon being delivered except (a) any Bond for the
_ payment.of which moneys, equal to_its principal amount, with interest to the date of matunty,
shall be held:in trust under this Resolution and set aside for such payment (whether upon or prior
to matunty) and (b) any Bond decmed to have been paid as provided in Article VI hereof.

“Parity Bonds” means additional Bonds issued under the prowsmns and W1ﬂ11n
* the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity to be designated as such in
- the Supplemental Resolution and its successors and assigns, :

“Project” means the Project deécribed in Section 1.03B hereof.

“PSC” means the Public Service Commission of West Virginia or any “other’

agency of the State of West Virginia that succeeds to the functions of the Public Service
Commission of West Virginia.

“PSC Order” means, collectiveiy, the Commission Order of the Public Service.

- Commission of West Virginia (the “PSC”) entered on Angust 3, 2001, Case No. 01- 1039-W-
PWD-PC, which, among other things, approves the acquisition of certain assets of Mullens
Water Works, Inc. (“MWW™), approves the charging of the existing rates of MWW, and

- approves the issuance of Bonds to evidence the Drinking Water Treatment Revolving Fund .

"("DWTRF") loan of $500,000, and the Further Commission Order of the PSC enteted on August
14, 2001, Case No. 01-1039-W-PWD-PC, which approved the sale of the Issuer’s Water System
Notes, Series 2001 A (West Virginia Water Development: Authonty) as interim ﬁnancmg
pending the issnance of Bonds to evidence the DWTRF loan.

“Qualified Investments™ means and includes any of the following:
(@ 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;

e

i

i L e G e S T D L T




.. {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; o

. (@  -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 Natjonal Mortgage Association or
issued by any other federal agency and backed by the full faith and
- credit of the Unites States of America; ’

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

43)] Money market funds or similar funds whose
only assets are investments of the type described in paragraphs (a)
through (e)-above; E : '
.- (8) Repurchase agreements, fully secured by - -
mvestments of the types described in paragraphs (a) through (e)
“above, with banks or national banking associations which are
“members of FDIC or with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of New York;
provided, that said investinents securing’ said- repurchase
-agreements either must mature as nearly as practical 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 for its agent must have) possession of such
collateral; and such collateral must be free of all claims by third
parties; '




_ .- (B) The West Virginia- “consolidated fund” -
managed by the West Virginia Investment Management Board
pursnant to' Chapter 12, Article 6 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.

: “Registrar” ineans the bank or other entity to be designated as such in the
Supplemental Resolution and its suecessors and assigns. ' :

“Renewal and Replacement Fund” means the Renewal and Replacement Fund
referenced in Section 5.01(2). o :

“Resolution” means this resolution, as from time to time amended or
supplemented. ' o

“Revenue Eﬁnd” means the Revenue Fund created by Section 5.01(1).

“Secretary” means the Secretary of the Issuer. .

“Series 2001 A Bonds” means the not more than $360,000 in aggregate principal
amount of Eastern Wyoming Public Service District Water Revenue Bonds Series 2001 A (West
‘Virginia DWTRF Program), of the Issuer originally authorized hereby.

' “Series 2001 A Bonds Reserve Accoﬁnt” or “Reserve Account” means the Seriés

2001 A Bonds Reserve Account established i the Series 2001 A Bonds Sinking Fund pursuant
" to Section 5.02.. I ' : :

“Series 2001 A Bonds Reserve Requirement” means as of any date-of calculation

.the maximum amount of principal and interest which will bécome due on the Series 2001 A
Bonds in the then current or any succeeding year,

“Series 2001 A Bonds Sinking Fund” or “Sinking Fund” means the Series 2001 A
Bonds Sinking Fund established by Section 5.02.

“State” means the Stafc of West Virginia.

“Suppleméntal Resolution” means any resolution of the Issuer amending or
supplementing this Resolution and, when preceded by the article “the,” refers specifically to the

Supplemental Resolution authorizing the sale of the Bonds, provided, that any matter intended .

by this Resolution to be included in the Supplemental Resolution with respect to the Bonds, and
not so included may be included in another Supplemental Resolution.
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. “Surplus Revenues” means the Net Revenues not required by this Resolution to
be set aside and held for the payment of or security for the_Bonds,. or any other 6b1igation‘s ofthe
Issuer, including but not limited. to the Renewal and Replacement Fund, the Reserve Account .
and the Sinking Fund, the proceeds of which Bonds or other obligations. are to be used to pay

- Costs of the Project. : . '

“System” means the complete waterworks system of the Issuer, including the -
~ Project, and any improvements and exjensions thereto hereafier constructed or acquired from any
* sources whatsoever. ' : '

“Tap Fees” means the fees, if aﬁy, paid by pi'OSpectivc customers of the System in
order to connect theretuﬂ - S

“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. a :

7 Additic_inalr terms and phrases are defined in this Rcsdlﬁtion as they are used. .
* Accounting terms not specifically defined herein shall be given meaning in accordance with. - -
generalty 'accepted'accpunting_ principles, : _ ‘ : '

Words importing singular number inclide the plural number in each case 'and‘ vice _
versa; words importing the masculine gender include every other gender; and words importing L
persons include firms, partnerships, associations and corporations. o S

_ ~ The terms “herein,” ;fhereilndef,” “hereby,” “hereto,” “hereof’ and any'similEnf .
terms refer to this Resolution; and the term “hereafter” means after the date of adoption of this’
- Resolution. a : : '

' Articles, sections and éﬁbsccﬁous mentioned by number only are the respective
articles, sections and subsections of this Resolution so numbered. ' :

. Section 1.02, Authéri;y for this Resoluﬁon. This Resolution, together with any
. resolution supplemental hereto or amendatory hereof (the “Bond Legislation™), is. adopted-
pursuant to the provisions of the Act and other applicable provisions of the law.

Section 1.03. Findings. It is hereby found, determined and declared as follows:

: A. The Issuer is a public service district and a public corporation and political
subdivision of the State, located in and near Mullens, Wyoming County, West Virginia, created
pursuant to the Act by an order issued by The County Commission of Wyoming County, West
Virginia, ‘ ' - ‘ :




B.  Itis deemed necessary and desirable for the heaith, welfare and safety of -

the inhabitants of the Issuer that the Issuer acquire, construct and Improve a water development
project, at the location and more particularly described in the Application and related documents,
in accordance with plans, specifications and designs prepared for the Issuer (the “Project”). -

C. In order for the Issuer to permanently finance the cost of constructing, -
. acquiring and improving the Project and to finance the costs of issuance of revenue bonds and

related costs in connection with such financing for the Project; it is necessary for the Issuer to

borrow from the Authority, which administers the West Virginia Drinking Water Treatmént

~. Revolving Fund pursuant to the Act, not inore than $360,000 by issuing revenue bonds of the
Issuer (the “Bornds™ as defined hereinabove), in accordance with the Loan Agreement.

D. The Issuer, on August 23, 2001, issued its Water System Notes; Series
2001 A (West Virginia Water Development Authority) in the amount of $360,000 (the “Note™)
to (i) temporarily finance the acquisition, construction and imptovement of the Project, and (ii)
pay the costs of issuance and other related costs. The proceeds of the Bonds will repay in full the
principal of and interest accrued on the Note and permanently finance the Project and other
- acquisitions, construction and improvemients to serve the inhabitants of the Issuer, '

E. It is deemed necessary for the Issuer to issue its Water Revenue Bonds,
Series 2001 A (West Virginia DWTRF Program) in the aggregate principal amount of not more

than $360,000 to permanently finance the cost of acquisition, construction and improvement of .

the Froject. Said costs shall be deemed to include the repayment of the principal of and iriterest
accrued on the Notes, cost of all property rights, easements and franchises deemed necessary or
-convenient therefor; engineering and legal expenses; expenses for estimates of- costs and
. revenues and for plans, specifications and surveys; other expenses necessary or incident to
- determining the - feasibility or practicability of the enterprise;. administrative expense,
commitment fees, fees of the Authority, including the Administrative Fee (as defined above) for
the Series 2001 A Bonds, discount, initial fees for the services of Tegistrars, paying agents,

- depositories or trustees or other costs in connection with the sale of the Bonds and such other

expenses as may be necessary. or incidental to the financing herein authorized and the placing of
the same in operation, and the performance of the things herein required or permitted, in
connection -with any thereof; provided, that reimbursement to the Issuer for any amounts

expended by it for allowable costs prior to the issuance of the Bonds or the repayment of -

indebtedness, incurred by the Issuer for such purposes shall be deemed Costs of the Project. -

_ - F. ‘The Issuer has no outstanding bonds or obligations which are secured by
. revenues Or assets of the System. ‘

G.  The estimated revenues to be derived in each year after completion of the
Project from the operation of the Systény will be sufficient to pay all the costs of the operation
and maintenance of the System, thie principal of the Series 2001. A Bonds and all sinking funds,
reserve accounts and other payments provided for herein.

H.  The period of usefulness of the System after completion of the Project is
~ not less than 30 years. '

o
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L Ttisin the best interests of the Issuer that the Series 2001 A Bonds be sold
to the Authority pursuant to the terms and provisions of the Loan Agreement.

J. - The Issuer has complied with all requirements of West Virginia law and -
the Loan Agreement relating to the authorizition of the Project, operation of the System, and the
issuance of the Bonds, or will have so complied prior to the issuance of the Bonds, including the
. obtaining -of approval of the Project and.the jssuance of the Bonds from the PSC by a

Commission Order entered on August 3, 2001, Case No. 01-1039-W-PWD-PC, which, among-
other things, approves the Aacquisition of certain assets of MWW, approves the charging of the’
existing rates of MWW, and approves the issuance of bonds to evidence the DWTRF loan of -
$500,000, and the Further Commission Order of the PSC entered on August 14, 2001, Case No.
01-1039-W-PWD-PC, which approved the sale of the Notes .as interim- financing pending the
issnance of bonds to evidence the DWTRF loan, The time for appeal of the Commission Order
and the Further Order have expired prior to the date hereof, . T

K. Pursuant to the -A.c_t,' the Project has been approved by the Counil, and the
Authority, on behalf of DWTRF, has agreed to make the Loan to the Issuer. '

L. ' The Issuer has determined that the acquisition -and construction of the
* -Project are the immediate result of, and necessary due ‘o, flooding that created a disaster
affecting public health and public safety, and hereby designates the Project as an emergency.

Section 1.04. - Bond 1 egislation Constitutes Contract. In consideration of
the acceptance of the Series 2001 A Bonds by those who shall be 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 agreeinents herein set

+ forth to be performed by the Issuer shall be for the benefit, protection and security of the
Registered Owners of the Bonds. o
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ARTICLE If

. AUTHORIZATION OF ACQUISITION,
CONSTRUCTION: AND IMPROVEMENT OF THE PROJECT;
AUTHORIZATION OF OPERATION AND MAINTENANCE OF THE PROJECT

Section 2.01. Authorization of the Acquisition, . Construction and.
Improvement of the Project.. There is hereby authorized and ordered the acquisition,
construction and improvement of the Project, at an estimated cost of not to exceed $360,000. The
proceeds of the Series 2001 A Bonds hereby authorized shall be applied as provided. in Arficle
VI hereof. The Series 2001 A Bonds are issued to refund the Notes which were issued (i) to -
temporarily pay the costs of the acquisition, construction and improvement by the Issuer of the
Project, and (ii) to pay the costs of issuance hereof and related costs. The Project has heretofore
been or will be acquired in an amount and otherwise compatible with the plan of financing
described in the application to the Authority and the BPH. B e

. - Section 2.02. - Approval of Operation and Maintenance of the System.

" The Issuer hereby approves the operation and maintenance of the System by LCPSD, for and on’
behalf of the Issuer, alohg with any other assets of the Issuer that the Issuer may desire for
LCPSD to operate and maintain, pursuant to the Operation and Maintenance Agreement.
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- ARTICLE TN

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

- Section 3.01, ~ Authorization of . Bonds. For the purposes of’
paying the Notes in full, paying the costs of the Project and paying the costs of issuance of
the Bonds and related costs, or any of such purposes as shall be specified in the
Supplemental Resolution, there shall be and hereby are authorized to be issued negotiable
bonds of the Issuer.- Said Bonds shall be issued in one or more series, to be designated the
“Eastern Wyoming Public Service District Water Revenue Bonds, Series 2001 A (West .
Virginia DWTRF Program), in the aggregate principal amount of not more than $360,000,
and shall have such terms as are set forth hereinafter or in the Supplemental Resolution:

. The proceeds of the Bonds shall be deposited in the Construction Trust Fund established
- by Section 5.01 hereof: : : T

, ‘Section 3.02. - Term of Bonds. The Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceedihg the then
legal maximum, payable quarterly on such dates; shall mature on such'dates and in such
amounts; and shall be redeemable, in whole of in part, all as the Issuer shall prescribe in-
the Supplemental ‘Resolution. The 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 and private debts under the laws of the United States ~

of America. Interest.on the Bonds, if any, shall be paid by check or draft of the Paying -
Agent mailed to the Registered Owner thereof at the address ag it appears on the books of
the Bond Registrar, or by such other method as-shall be mutually agreeable so long as the
‘Authiority is the Registéred Owner thereof, o ' - ‘
Unless otherwise provided by this Resolution or the Supplemental -
Resolution, the Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a debt service schedule .attached, representing the aggregate principal
amount of the series, and shall inature in principal installments, all as provided in this
Resolution. The Bonds shall be exchangeable at the option and expense of the Holder for
other fully registered Bonds in aggregate principal amount equal to the amount of said
Bonds then Ouistanding and being exchanged, with principal installments or matirities, 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 'exchang_q.
| 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 and shall bear interest, if any, as specified in the Supplemental Resolution. o
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Section3.03. - Additional Termsof Bonds. In addition to the terms
set forth in Sections 3.01 and 3.02 hereof and in anticipation of the sale of the Bonds to the
Authority, the-Issuer covenants that the Bonds shall comply in all respects with the
provisions of the Loan Agreement and of any resolution of the Authority authorizing the
" issuance of Bonds.

Section3.04. . Execution of Bonds. The Bonds shall be-executed in

- the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto
and attested by the Secretary of the Issuer. In case any one or more of i;he.ofﬁccrs who

shall have signed or sealed any of the Bonds shall cease to be such officer of the Issuer

before the Bonds so signed and sealed shall have been actually sold or delivered, such:

Bonds may nevertheless be sold and delivered as herein provided and may be issued as if

the person who signed or sealed such Bonds had not ceased to hold such office. Any
Bonds may be signed and sealed on behalf of the Issner by such person as at the actual

time of the execution of such Bonds shall hold the proper office of 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 3.05. Authentication and Registration. . - No Bond shall

be valid or oblig‘ato;y for any purpose or entitled to any secirity or benefit under this
~ Resolution unless and until the Certificate of Authentication and ‘Registration on such -
Bond, substantially in the form set forth in Section 3.11 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 Resolution. The Certificate of Authentication and

Registration shall be deemed to have been executed by the Bond Registrar if 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 3.06. Negotiability, Transfer and Registration. Subject to
the provisions for transfer of registration set forth below, the Bonds shall be and have all
the qualities and incidents of negotiable instruments under the Uniform Commercial Code
of the State, and each successive Registered Owner, in accepting any of said Bonds, shall
be conclusively deemed to have agreed that said Bonds shall be and have all of the
qualities and incidents of negotiable instruments under the Uniform Commercial Code of
the State, and each successive Registéred Qwner 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 any of the Boﬁds remaimn Outsfanding, the Issuer, through the
Bond Registrar, shall keep and maintain books for the registration and transfer of the
Bonds. : ST ' : '
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- The Bonds shall be transferrable 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 instniment of transfer satisfactory to the
Bond Registrar duly executed by the Registered Owner or his duly authorized attorney, -

: In all cases in which the privilege of exchanging the Bonds or transferring
the Bonds is exercised, Bonds shall be delivered in accordance with the provisions of this
Resolution. All Bonds surrenderéed in any such exchanges or transfers shall forthwith be
canceled 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 eacht 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 obligated to make any such exchange or
- transfer of Bonds during the period commencing on the 15® day of the month 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 3.07. Bonds Mutilated, Destroyed, Stolen or Lost. In case
any Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver a new Bond of the same series and of like tenor of the Bonds s0. 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 the Issuer proof of
ownership thereof and satisfactory- indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the
Issuer and Bond Registrar may incur. All Bonds so surrendered shall be cancelled by the
Bond Registrar and -held for the account of the Issuer. . If any such Bond shall have
" matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay the
same, upon being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed,
‘without surrender thereof, : : . o

Section3.08.  ° Bonds Not to be Indebtedness of the Issuer, The
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or Statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided-
and amounts, if any, in‘the Reserve Account. No Holder or Holders of any of the Bonds
shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to-
pay the Bonds or the interest, if any, thereon. | '

Section 3.09. A Bonds Secured by Pledge of Net Revenues. The
payment of the debt service on all the Series 2001 A Bonds shall be secured forthwith by a
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first lien on the Net Revenues derived from the System. Such Net Revenues in an amount
sufficient to pay the principal of, and interest, if any, on and other payments for the Series
2001 A Bonds and to make the payments into the Sinking Fund, the Reserve Account
therein and the Renewal and Replacement Fund hereinafter established, are hereby
" irrevocably pledged to the payment of the pnnc:pal of and interest, if any, on the Scncs
2001 A Bonds as the same become due,

: : Sectlon3 10. ~ Dehvgl:g of Bonds. The Issuer shall execute and
deliver the Series 2001 A Bonds to the Bond Registrar, and the Bond Registrar shall
authenticate, register and deliver the Series 2001 A Bonds to the ongma.l purchascrs uporn
recelpt of the documents set forth below: -

A K other than the Authority, a list of the. names in
which the Series 2001 A Bonds are to be registered upon original
issuance, together' with such taxpayer .identification and other

- information as the Bond Registrar may reasonably rcquu'e

B. A request and authorization to thc Bond Registrar , .
on behalf of the- Issuer, signed by an Authorized -Officer, to =
authenticate and. deliver the Series 2001 A Bonds to the original
pu:rchasers .

C. ‘An exocutcd‘ and- certified copy of the Bond
Legistation;

D. An executed copyof the Loan Agreement' arid

E. The unqualified approving oplmon of bond counsel

E . on thc Senes 2001 A Bonds.
Section 3.11. - Form of Bonds. The text of the Series 2001 A Bonds

shall be in substantially the following form, with such omissions, insertions and variations
as may be necessary and desirable and authorized or permitted by this Resolution or by any
* Supplemental Resolutlon adopted prior to the issuance thereof
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(FORM OF BOND)

UNITED STATES OF AMERICA
. . STATE OF WEST VIRGINIA y
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2001 A
(WEST VIRGINIA DWTRF PROGRAM)

No.AR-1 - ' $360,000

.. KNOwW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING
. PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
. subdivision of the State of West Virginia in Wyoming County of said State (the “Issuer™),
for value received, hereby promises to pay, solely from the sources and in the manner
provided therefor, as hereinafter set forth, to the West Virginia Water Development -
Authority (the “Authority”) or repistered assigns,” the principal sum of THREE .
HUNDRED SIXTY THOUSAND DOLLARS ($360,000.00) 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’

referem_gé, in quarterly ihsta]]ments_ on March 1, June_l,‘September 1 and December | of . -

each year, commencing March 1, 2002, 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 Deceinber 1 of each year, commencing
March 1, 2002, as set forth on said EXHIBIT B. '

o 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 iu'nd_er 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
Bureaun 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 October 16, 2001, L :

This Bond is issued to refiind the Issuer’s Water System Notes, Series 2001
A (West Virginia Water Development Authority) which were issued {i) to temporarily pay
the costs of the acquisition, construction and improvement by the Issuer of a water
development project (the “Project”), and (ii) to pay the costs of issuance hereof and related
costs. The Project and any further improvements or extensions thereto are herein called
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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 October 10,
2001, and a Supplemental Resclution duly adopted by the Issuer on October 10, 2001
(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 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, and from moneys in the reserve account created under the Bond Legislation for

the Bonds (the “Series 2001 A Bonds Reserve Account’ ’) and unexpended proceeds of the

_Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,

" on all bonds which may be issued pursuant to the Act, and shall be set aside as a special

fund hereby pledged for such purpose. This Bond does not constitute an indebtedness of
+ the Issuer within the meaning of any constitutional or statutory provisions or limitations,
nor shall the Issuer be ebligated to pay the same or the interest, if any, hereon, except from

said special fund provided from the Net Revenues, the moneys in the Series 2001 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 reveniles of the System, to prowde for the

reasonable expenses of operation, repair and maintenance of the System, and to leave a
balarice each year equal to at least 115% of the maximum amount payable in any year for
pnnclpal of and imterest, if any, on the Bonds; provided however, that so long as there
exists in the Series 2001 A Bonds Reserve Account an amount at least equal to-the
maximum amount of principat and’ interest, if any, which will become due on the Bonds in

the then current .or any succeeding’ year, 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 Leg131at10n. Remedies provided the B

registered owners of the Bonds are exclusively as provided in the Bond- Legislation, to
whlch reférence is here made for a detailed descnptlon thereof,

Subject to the registration requirements set forth herein, this Bond is

transferable, as provided in the Bond Legislation, orly upon the books of the Registrar (as
defined in the Bond Legislation), 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 Reglstmr duly. executed by the reglstered owner or its
attorney duly authorized in wntmg :
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| -~ Subject to the registration requirements set forth herein, this Bond, under |

the pr,ovisio‘n;ofr 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 moreys, until so applied, in favor of the registered owner of
this Bond. ' : : '

Under the Act, this Bond is exempt from taxation by the State of West
. Virginia and the other taxing bodies of the State.

‘ IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at

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 furid by the Issuer for
the prompt payment of the principal of this Bond. ' :

~ All provisions of the Bond Legislation and the statutes under which. this
Bond is issued shall be deemed to be part of the contract evidenced by this Bond to the
same extent as if written fully herein.

This Bond shall not ‘be valid or obligatory unless authenticated and
registered by the Registrar by the execution. of the Registrar’s Certificate of Authentication
and Registration attached hereto and incorporated herein.
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IN WITNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE
DISTRICT has caunsed this Bond to be signed by its Chairman and its corporate seal to be

hereunto affixed and attested by its ‘Secretary, and has caused this Bond to be dated
October 16, 2001. '

[SEAL] - . EASTERN WYOMING PUBLIC

SERVICE DISTRICT

Chairman
Atiést: - . e
Secxletary

LS
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(Form of)

TIFICATE OF AUTHENTICATION AND REGISTRATION
This is to certify that this Bond is one of the Bonds described in and issued

under the provisions of the within mentioned Bond Legislation and has been duly
registered in the name of the registered owner set forth above,

. Date: October 16, 2001.

UNITED NATIONAL BANK,
as Registrar

" Authorized officer
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(Form of)

- (2)

(6)

9

 EXHIBIT A
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(Form of)
EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
, the’ mthm-mennoned Bond and does hereby imrevocably.

constitute and appoint , attorney, to transfer .the said Bond
on the books of the Registrar on behalf of said Issuer with full power of substitution in the
premises.

Dafcd:

"IN THE PRESENCE OF:
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: . - - Section 3.12. Sale of Bonds; Rafification and Execution of Loan.
Agreement. The Series 2001 A Bonds shall be sold to the Authority pursuant to the terms and
condifions of the Loan Agreement. If not so authorized by previous resolution, the Chairman is
specifically authorized and directed to-execute the Loan Agreement 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, ratified and approved. The Loan .
Agreement, including all schedules and exhibits attached hereto, is hereby approved and

incorporated into this Bond Legislation. -

. Section 3.13. “Amended Schedule Filing”. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority and the BPH a’
* 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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_ 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 with and shall be held by the Depository Bank
separate and apart from all other funds or accounts of the Depository Bank:

(1) Revenue Fund;
" (2) Renewaland Replacement Fund; and
7(3)_ Series 2001 A Construction Trust Fund.

: Section 5.02. Establishment of Funds and Accounts with Comimission., The
special fimds or accounts hereby established with the Commission are the Series 2001 A Bonds
Sinking Fund, and, within the Series 2001 A Bonds Sinking Fund, the Series 2001 ‘A Bonds
Reserve Account. ' ' '

: Section 5.03.- System Revenues; Flow of Funds. A." The entire Gross Revenues
“derived from the operation of the System shall be deposited upon receipt in the Revenue Fund:
The Revenue Fund shall eonstitute a trust fund for the purposes provided in this Resolution and
- shall be kept separate and distinct from all other funds of the Issuer and the Depository Bank aid
used only for the purposes and in the manner herein provided. ’

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

(2)  The Issuer shall next, on the first day of each month, commencing

3 months prior to the first date of payment of principal of the Series 2001 A

Bonds, apportion and set apart out of ‘the Revenue Fund and remit to the

. Commission for deposit in the Series 2001 A Bonds Sinking Fund, a sum equal to
1/3™ of the amount of principal which will mature and become due ‘on said Series -

2001 A Bonds on the next ensuing quarterly principal payment date; provided

that, in the event the period to elapse between. the date of such injtial deposit in

the Series 2001 A Bonds Sinking Fund and the next quarterly principal payment

date is less than 3 months, then such monthly payments shall be increased

proporttionately to provide, one month prior fo the next quarterly principal

- payment date, the required amount of principal coming due on such date.

(3. The Issuer shall next, on the first day of each month, commencing
3.months prior to the first date of payment of principal of the Seriés 2001 A
Bonds, if not fully funded upon issuance of the Series 2001 A Bonds, apportion

- and set apart out of the Revenue Fund and remit to the Commission for deposit in
the Series 2001 A Reserve Account, an amount equal to 1/120 of the Series 2001
A Bonds Reserve Requirement; provided, that no further payments shall be made
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irito the Series 2001 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 2001 A Bonds Reserve Requirement.

(4)  From the moneys remaining in the Revenue Fund, the Issuer shall -

. next, on the first day of each month, commencing with the month succeeding the

first full calendar month after. commencement of operation of the Project, transfer '
to the Renewal and Replacement Fund a sum equal to 2 /2 % of the Gross

Revenues each month, exclusive of any payments for account of the Series 2001
A Bonds 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 VI hereof
Withdrawals and disbursements may be made from the Renewal and Replacement
Fund for replacements, emergency repairs, improvements or extensions to the
System; provided, that any deficiencies in the Series 2001 A Bonds 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, shall be
promptly eliminated with moneys from the Renewal and Replacement Fund.

~* Moneys in the Serics 2001 A Bonds Sinking Fund shall be used only for

- the purposes of paying principal of the Bonds as the same shall become due. -

. Moneys in the Series 2001 A Bonds Reserve Account shall be used only for the
purpose of paying principal of the Bonds, as the same shall come due, when other
moneys in the Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the Series 2001 A Bonds Reserve
Account shall be transferred, not less than once each year, to the Construction
Trust Fund prior to completion 6f the Project and thereafter to the Sinking Fund.

Any withdrawals from the Series 2001 A Bonds Reserve Account which

result in a reduction in the balance of the Series 2001 A Bonds Reserve Account

to fall below the Series 2001 A Bonds Reserve Requirement shall be subsequently -

‘restored from the first Net Revenues available after all required payments to the
- Series 2001 ‘A Bonds Sinking Fund, including deficiencies for prior payments,
have been made in full. ‘ '

As and when additional Bonds ranking on a parity with the Series 2001 A

Bonds are issued, provision shall be made for additional payments into the -
respective sinking funds sufficient to pay any interest on such 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 Commission is hereby . designated as the fiscal agent for the
administration of the Sinking Fund and the Reserve Account created hereunder,
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and all amounts required for said accounts shall be remitted to the Commissionr

from the Revenue Fund by the Issuer at the times provided herein.

Moneys m the Reserve. Accounts shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof,

The Sinking Fund, including the Reserve Account therein, shall be used

éolely and only for, and are hereby pledged for, the purpose of servicing the -

Bonds and any Parity Bonds that may be issued and Outstanding under the
conditions and restrictions hereinafter set forth. o

B.  The Issuer shall on the first day of each month (if the first day is not a

business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the Series 2001 A

Bonds and all such payments shall be remitted to the Commission with appropriate instructions -

as to the custody, use and application thereof consistent with the provisions of this Bond
Legislation: The Issuer shall also on the first day of each month (if the first day is not a business

_ day, then the first business day of each month) deposit with the Commission the Administrative

. Fee as set forth in the Schedule Y attached to the Loan Agreement.

C.  The Issuer shall complete the “Monthly Payment Form,” a form of which -

* - is attached to the Loan Agreement and submit 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 Révenue 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 finds 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 Coinmission, the
Registrar, the Paying Agent, or the Dépository Bank as the case may be, shall require, such
additional sums as shall be necessary to pay the charges and the 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 requirted payments shall .be
- automatically debited from the Revenue Fund and electronically transferred to the Commission
".on the dates required.

F. The moneys in excess of the maximum amounts insured by FDIC in the
‘Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to the full
extent thereof in excess of such insured sum, by Qualified: Investments as shall be eligible as
security for deposits of state and municipal funds under the laws of the State.
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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 prowded, 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, that

all deposits, including on dccount of deficiencies, shall be made in the order of priority set forth
in Paragraph (A), above, and no payment of lower priority shall be made if there exists a
deficiency in a fund or account of higher priority. No such deficiency shall exist solety because
' the required payments into the Reserve Accounts have not, as of such date, funded such account
- to the reqmrement therefor

. H. All rennttancw made by the Issuer to the Commlssmn or the Depository
Bank shall clearly identify the fund or account-into which each a.mount is to be deposited.

L . The Gross Revenues of the Systeln shall only be used for purposes of the
System. - ,

T All Tap Fees shall be depos:ted by the Issuer as recelved, m the.

- Construction Trust Fund, and following completion: of the Project, shall be deposﬂed in the
Revenue Fund and used for any lawﬁll purpose of the Systcm
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ARTICLE VI _
APPLICATION OF BONDS PROCEEDS

. . Section 6.01.  Application of Bonds Proceeds: Pled e .of Unexpended Bonds
Proceeds. Moneys received from time to time. from the sale of the Series 2001 A Bonds shall be
- deposited with the Depository Bank in the Series 2001 A Construction Trust-Fund and applied

solely to payment of costs of the Project, including paying the Notes in full in the mamner set

forth in Section 6.02 and until so expended are hereby pledged as additional -security for the
Series 2001 A Bonds. .

The Depository Bank shall act as a trustee and fiduciary for the Bondholders with
respect to the Construction Trust Fund and shall comply with all requirements with respect to the
disposition of the Construction Trust Fund set forth in this Resolution. :

_ Section 6.02. Disbursements From the 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 2001 A Bonds will be expended and the
disbursement procedures for such proceeds, including an estimated monthly draw schedule.

_ Except as provided in Section 6.01 hereof, disbursements from the Series 2001 A
Construction Trust Fund shall be made only after submission to the BPH of the following: ‘

9} 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) Nome 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 o

(D) Paymcnf for each of the items proposed is then due
and owing,. :
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~ Pending such application, moneys in the Series. 2001 A Construction Trust Fund
shall be invested and reinvested in Qualified Investments at the written direction of the Issuer. €

Section 6.03. Excess Bond Proceeds. Updn completion of the Project, any Series
2001 A Bonds proceeds not required for the Project Costs shall be applied as directed by the -
BPH. _ SRR . ‘ '
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ARTICLEVI .

'ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covehants, 'agreements ,
and provisions of this Resolution shall be and constitute valid and legally binding covenants of .

the Issuer and shall be enforceable in any court of com_petent jurisdiction by any Holder or
Holders of the Bonds. In addition to the other covenants, agreements and provisions of this
. Resolution, the Issuer hereby covenants and agrees with the Holders of the Bonds, as hereinafter

except as provided herein, as long as any of said Bonds is QOutstanding and unpaid.

provided in this Article VI All such covenants, agreements and provisions shall be irrevocable, -

. Section 7.02. Bonds not to be Indebtedness of the Issuer. The'Bonds shall not be
" nor constitute an indebtedness of the Issuer within the meaning of any constitutional, statutory or

charter limitation of indebtedness, but shall be payable solely from the funds pledged for such -
. payiment by this Resolution. No Holder-or Holders of ‘any Bonds shall ever have the right to

compel the exercise of the taxing power, if any, of the Issuer to pay said Bonds.

* Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position. The. =

paymeﬁt of the debt service of the Series 2001 A. Bonds issued hereunder shall be secured

forthwith equally and ratably by a first lien on the Net Revenues derived from the operation of .
the System. The Net Revenues derived from the System, in an amount sufficient to. pay the .

principal of the Bonds' herein authorized and to make the payments into the Sinking Fund,

including the Reserve Account therein, and ali other payments provided for in this Resolution are
~ hereby irrevocably pledged, in the manner provided herein, to the payment of the principal of the
Bonds as the same become due, and for the other purposes provided in this Resolution. :

Section 7.04. Iniﬁ.a].S.chedule 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 are and shall be sufficient fo comply

. with the requirements of the Loan Agreement. The initial schedule of rates and-charges for the
. services and facilities of the System shall be as set forth and approved and described in the Order
of the Public Service Commission of West Virginia entered August 3, 2001 (Case No, 01-1039-

- W-PWD-PC), and such rates are hereby adopted.

So long as the Series 2001 A Bonds are outstanding, the Issuer covenants and

agrees to fix and collect rates, fees and other charges for the use of the System and to take all

such actions necessary to provide funds sufficient to produce the required sums set forth in the . -

Bond Legislation and in compliance with the Loan Agreement. In the event the schedule of rates
and charges initially established for the System in connection with the Series 2001 A Bonds shall
prove to be insufficient to produce the required sums set forth in this Bond Legislation and the

Loan Agreement, the Issuer hereby covenants and agrees that it will, to the extent or in the

- manner authorized by law, immediately adjust and increase such schedule of rates and charges
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and take all such actions necessary to provide funds sufficient to produce the required sums set
forth in this Bond Legislation and the Loan Agreement ’

Section 7.05. Sale of the System. Except as otherwise required by law and with

" the 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 on]y if the net proceeds

- to be realized shall be sufficient to pay fully 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 b¢ immediately remitted to the Commission for deposit in the Series 2001 A Bonds
Sinking Fund, and the Issuer shall direct the Commission to apply such proceeds to the payment
of principal of the Series 2001 A Bonds. Any balance remaining after the payment of the Series
2001 A Bonds shall be remitted to the Issuer by the Commission unless necessary for the
payment of other obllgatlons of the Issuer payable out of the revenues of the System '

A 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 hecessary,
_ 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
durmg 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, usefil or profitablein 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 othier disposition of said property; together with all othei amounts received durmg.
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, détermine upon,
consultation with the Consulting Engineer that sich 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 in accordance with the laws of the State. - The proceeds derived
from any such sale, lease or other'disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to the.
Commission for deposit ini the Sinking Fund and shall be applied only.to the purchase of Bonds -

~ of the ldst maturities then Outstanding at prices not greater than par, then to the Renewal and .

Replacement Fund. The payment of such proceeds into the Sinking Fund or the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into said funds by other
- provisions of this Resolution. 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 durmg 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 Outstandmg
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 ther: Holders . -
of the Bonds for the disposition of the pmceeds of the sale lease or other d15posmon of such
. properties of the System.
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. Section 7.06. Issuance of Othier Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. So long as any of the Bonds are Qutstanding, the
Issuer shall not issue any other obligations whatsoever payable from the revenues of the System
which rank prior to, or equally, as to lien on and source of and security for payment from such

.+ revenues with the Bonds; provided, however, that Parity Bonds may be issued as provided for in

Section 7.07 hereof. All obligations hereafter issued by the Issuer payable from the revenues of
the System; except such Parity Bonds, shall contain an express statement that such obligations -
are junior ‘and subordinate, as to lien on and source of and security for payment from such.

revenues and in all other respects, to the Bonds; provided, that no such subordinate obligations -

shall be issued unless all payments required to be made into all funds and accounts as 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 liens of the Bonds, upon any of the income and revenues of the

-System pledged for payment of the Bonds in this Resolution, or upon the System or any part:
hereof. . - : : - : o . ' -

The Issuer shall give the Authority and the BPH prior - written. notice .o'f 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. No Parity Bonds, payable ou t of the revenues of the
* System, shall be issued after the issuance of any Bonds pursuant to this Resolution, eéxcept under
the conditions and in the manner herein provided. ‘ : '

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2001 A Bonds. - The prior written consent of the Authority and BPH must be received
prior to the issuance of any Parity Bonds. - o - .

No such‘Parity-Bonds. shall be issued éxcept for the purpose of ﬁ,n_éméing the costs

of the design, construction or acquisition of extensions or improvements. to the System or. -

- refunding one or more series. of Bonds issued pursuant hereto or both such purposes.

_ No'PaIi-tj} Bonds shall beissued at any time, however, unless there-has bceri_
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 amnual Net Revenues to be received in each of the three
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;
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(2) Any Panty Bonds theretofore issued pursuant to the prmnsmns
contained in this Résolution then Outstanding; and - .

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

The “estimated average increased .annual Net Revenues to be recewed in each of".
the three succeeding years,” as that term is used in the. computation.provided-in .the above
. paragraph, shall fefer only to the increased Net Revenues estimated to be derived from any
improvements to be financed by the Parity Bonds and any increase in rates-adopted by the Issuer
and approved by the PSC, the period for appeal of which has expired prior to the date of delivery
of such Parity Bonds including the revenues from new customers to be served, 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 suchr Parity Bonds.

The Net Revenues actually denved from the System dunng the 12-consecut1ve- '
) month period héreinabove referred to may be adjusted by addmg to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent -
Certified Public Accountants, -as stated in a certificate made and signed by the Independent

Certified Public Accountants, on account of increased rates, rentals, fees and charges for the

System ad0pted by the Issuer and approved by the: PSC, the penod for appeal of which has .
explred prior to the issuance of such Parity Bonds.

Not later than smultaneously with the delivery of such Panty Bonds, the Issuer
shall have entered into written contracts for'the immediate construction or acquisition of such
. extensions or improvements, if any, to the 'Syst_em that are to be financed by such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of such
Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and security of the
Holders of the Series 2001 A Bonds and the Holders of any Parity Bonds issued from time to .
time within the limitations of and m compliance with this section. Bonds issued on a parity,
regardless of the time or times of their issuance, shall rank equaily with respect to their
respective liens on the revenues of the System and their respective source of and security for
- payment from ‘said revenues, without preference of any Bond of one series over any other Bond'
of another series on a parity therewith. The Issuer shall comply fully with all the increased
payments into the various funds and accounts created in this Resolution required for and on
account of such Parity Bonds, in addmon to the payments required for Bonds theretofore 1ssued
. pursuant to this Resolutxon

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 Outstanding Bonds on such revenues. The Issuer shall not issue
any obhgatxons whatsoever payable.from the revenues of the System, or any part thereof, which -
rank prior to or, except in the manner and under the conditions provided in this section, equally,

. as to lien on and source of and security for payment from such revenues, with the Series 2001 A
"Bonds. : .
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) _ No. Parity Bonds. shall be issued any time, however, unless all the payments into
the funds and accounts provided for in this Resolution with respect to the Bonds then
. Outstanding, and any other payments provided for in this Resolution, 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 Resolution. '

Section 7.08. Books; Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project sites and the costs of acquiring, constructing
and improving the Project. The Issuer shall permit the Authority and the BPH, or their duly
authorized agents and representatives, _to', inspect all books, documents, . papers: and records-
relating to the Project and the System at any and all reasonable times for the purpose of audit and -

* © examination, and the 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 .

. improvement 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 agerits and
representatives, to have access to the records pertaining to the operation and maintenance of the
System at all reasonable times following: completion of construction of the . Project and
commencement of operation thereof, or, if the Project is.an improvement to an éxisting system,
at any reasonable time following commencement of construction. o CL o

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 Resolution shall have the right at all reasonable times to inspect the
System and all parts thiereof 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 by the Uniform System of Accounts 5
promulgated by the PSC. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner and on the forms, books and
other bookkeeping records as prescribed by the Governing Body. The Goveming Body shall
prescribe and initiate the manner by which subsidiary records of the accounting system, which
may be installed remote from the direct supervision of the Governing Body, shall be reported to”
such agent of the Issuer as the Governing Body shall direct- - - o o

; The Issuer shall file with the BPH, and the Authdrity, or any other original
purchaser of the Bonds, and shall mail in cach year to any Holder or Holders of Bonds requesting
the same, an annual report containing the following: —

(A) A statement of Gross Re\}enueé, Operating Expeﬁ.ses', Net
Revenues, and Surplus Revenues derived from and relating to the System.
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(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Resolution with respect to said Bonds and the status
of all sa.ld funds and accounts

(C) The amount of any Bonds Notes or other obligations outstandmg

The Issuer s_hall 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 thereof, and the Single Audit Act, or any successor
thereof, to the extent legally required, and shall mail upon request, and make available generally,

the report of said Independent Certified Public Accountants, or a summary thereof, to any Holder .
or Holders of Bonds and shall submit said report to the Authority and the BPH; or any other

. purchaser of the Bonds. Such audit report submitted to the Authority and the BPH shall include
a statement that the Issuer is in'compliance with the terms -and-provisions of the Act, the Loan
Agreement and this Resolution and that the Issuer’s revenues are adequate to meet its Operating

- Bxpenses 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 leased, or shall do all things necessary to acquiré or lease, 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 eal estate and interests in real estate and all personal property eonstltutmg the =~

- Project and the Project site heretofore or hereafter aeqmred shall at all times be and remain the
- property of the Issuer.

The Issuer shall permit the ‘Authority and the BPH, or the1r agents and:
representatives, to enter and inspect the Proj ect sites and Pro_lect facilities at all reasonable times.
Prior to, during and after completion of construction and commiéncement 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 accomphsh all of the powers and rights of the Authority with respect to the System
pursuant to the Aet

The Issuer shall provide the BPH with all appropriate documentation-to. comply
- with'z any special conditions éstablished by federal and/or state regulations as set forth in the Loan
- Agreement for the Series 2001 A Bonds or as promulgated from time to tine.

Section 7.09. Rates. Approvals of equitable rates or charges for the use of and |

service rendered by the Systern have been obtained all in the manner and form required by law,
and copies of such rates and charges so established will be contimously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of rates
and charges shall at all times be adequate to produce Gross Revenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds created
. hereunder. Such-schedule of rates and charges shall be changed and readjusted whenever

necessary so that the aggregate of the rates and charges will be sufficient for such purposes. In-

order to assure ﬁ.‘lll and contmuous performance of .this covenant, with a margin for
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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 amouit
required in any year for payment of principal of the Bonds and all other obligations secured by a -
. lien on or payable from such revenues on a parity with the Bonds; provided that, in the event that
~ amounts equal to or in excess of the Reserve Requirement are on deposit in the Reserve Account .
and all reserve accounts for obligations on a parity with the 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 Bonds and all
other obligations secured by a lien on or payable from such revenues on 2 parity with the Bonds.

. Section 7.10. Operating Budget and Monthly Financial Report. The Issuer shall ..
- annually, at least.-30 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 thirty days of the adoption. thereof. No
expenditures for the operation and maintenance of the System shall be made in any Fiscal Year
in excess of the amounts provided therefor in such: budget without a written finding and .
recommendation by the Consulting 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 inade 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 uporn
the further certificate of the Consulting Engineer that such increased expenditures are necessary
for the continued opezation.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, within 30.days of adoption thereof, arid
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 yéars following the completion of the Project, the Issuer
shall each month complete'a “Monthly Financial Report,” a form of which is attached to the’
Loan Agreement, and forward a copy of such'report to the Authority and the BPH by the 10" day
of each.month; ' : ' -

Section 7.11. 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 7.12. - Enforcement of Collections. The Issuer will diligently enforce and

. c-:ollect all fees, rentals or other charges for the services and facilities of the System, and take all
steps, actions and proceeédings for the enforcement and collection of such fees, rentals or other
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charges which shall become delinquent to the full extent permitted or authorized by the Act, the
rules and regulations of the PSC and other laws of the State. ‘

Whenever any fees, rates, rentals or other chafges for the services and facilities of

"the System shail 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,

shail be delinquent until such time as all such rates and charges are fally paid. To the extent-

authorized by the laws of the State arid the rules and regulations of the PSC, 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
- tules and regulations promulgated by the PSC, discontinue and shut off the services of the
_ System to all users of the services of the System delinquent in payment of charges for the
services of the System and will not restore such. Services until all delinquent charges for the
services of the System, plus reasonable interest and penalty charges for the restoration of service,

have been fully paid and shall take all further actions to enforce collectlons to the maximum
~ extent permitted by law.

~ Section 7.13. 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; mstmmentahty, 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, mstmmentahty,_,'

officer or employee Such-charges shall be paid as they accrue and the issuer shall transfer from

its general funds sufficient sums te pay such charges for semce to -any of its departments or

properties. The revenues so received shall be deemed to be revenues derived from the’ ‘operation

of the System, and shall be deposited and accounted for in the same manner as other revenues

derived from such operatlon of the System

Seetion"'i 14. Connections to System. 'I'he Issuer will, to the extent authorized
- by the laws of the State and the rules and regulations of the PSC, require prospectlve users of the
System to connect thereto

Section 7.15. Insurance. The Issuer hereby covenants and agrees that so long-as.

the Series 2001 A 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, VANDAHSM 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 Renewai and Replacement Fund and used only for the
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repairs and restoration of the damaged or destroyed properties or for the other
ppurposes provided herein for the Renewal and Replacement Fund.

(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 Issner from claims ansmg 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.

(4) FLOOD ]NSURANCE if the facilities of the System are or will be.
located in designated special flood or mudshde—prone areas and to the extent
avmlable at reasonable cost to the Issuer '

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

(6) F]DELITY BONDS will be provrded as to every officer, membeér -
,jand employee of the Issuer or the Govermng 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.

Section 7. 16. Engineering Services and Operating Personnel The Issuer will

obtain a certificate of the Consulting Engineer in the. form similar to that 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, the Project is adequate for the
- purposes. for which it was designed, the funding plan as submitted to the Authority and the BPH
- is sufficient to pay the costs of acqmsmon and construction of ‘the Project, .and. all permits
- required by federal and state laws for constmctlon of the Project have been obtamcd

The Issuer shall provide and maintain competent and adequate engineering’
-setrvices satisfactory to the BPH and the Authority covering the supervision and mspectlon of the
* development and construction of the Project and bearing the responslbrllty of assuring that
construction conforms to the plans, specifications and designs prepared on behalf of the
Consulting Engineers, which have been approved by all necessary governmental bodies. The
Consulting Engineer shall certify to the Authonty, 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 agrees that qualified operating personnel properly certified: by the State
w1ll be retained to operate the System during the entire term of the Loan Agreements,
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. Section 7.17. Completion of Project; Permits and Orders. The Issuer hereby
covenants and agrees to 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

-applicable laws, rules and regulations issued by the BPH, the Authority or other State, federal or:
local bodies in regard to the constructlon of the Pro_]ect and operatron, maintenance and use of

the System

The Issuer has obtamed all permnits and approvals 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 necessary for the acqursrtlon and construction of
the Project and the operation of the System and all approvals for issuance of the Bonds required
" by State law, with the appeal periods having exprred without successful appeal. ‘

: Section 7.18. Statutorv Mortgage Lien. For the further protectron of the Holders
of the Bonds, a statutory mortgage lien upon the System is granted and created by the Act, which
. statutory mortgage lien is hereby recognized and declared to be valid and’ binding, and shall take
~ effect immediately upon delivery of the Bonds and shall be for the beneﬁt of all Registered

Owners of Bonds

Section 7.19. Compliance with Loan Agreement and Law. = The Issuer agrees to
perform satisfy and comply with all terms and conditions of the Loan Agreement and the Act.

. The Issuer_also agrees to comply with all-applicable laws, rules and regulations issued by the

. Authonty, the BPH or other state, federal or local bedies in. regard to the construction and

acquisition of the Project and the operation, maintenance and use of the System

Section 7.20. PSC Order, 'I'he Issuer shatl comply with the conditions of the PSC
Order and any supplement or amendment thereto.

-Section 7.21. Securities Law Compliance. The Issuer will provide the Authority,

in a timely manner, with any and all information that may be requested of it (mcludmg its annual -
. audit report, financial statements, related jnformation and notices of changes in usage and -
customer base) so that the Authonty may comply with the provrsrons of SEC Rule 15¢2-12 (17

CFR Part 240)

‘Section 7.22. Public Releases. The Issuer shall list the ﬁmdmg prowded 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 prograin dot:ument
distributed in conjunctlou with any groundbreaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01, Investments. Any moneys held as a part of the fu’ndéi and accounts -

created by this Resolution, 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 direction of the Issuer in_any Qualified

Investments to the fullest extent possible under applicable laws, this Resolution, the need for

such moneys for the purposes set forth herein and the specific restrictions and provisions set
- forth in this Section 8.01. '

-Ex;:cpt as specifically provided herein, any investment shall be held in and at all’

times deemed: a part of the fund or account in which such moneys were originally held, and the
" interest accruing thereon and any profit or loss realized from such investrient 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, as the case may be, shall sell and reduce to cash a sufficiént amount of such
investrents ‘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 dther bank or national barking association, as the case may be; may

make any and all investments perrnitted by this section through its own bond department and . - .

shail not be responsible for any losses from-such investments, other. than for its own negligence
or willful misconduct. . ' S T

_ - The Depository Bank shall keep complete and accurate records 6f ‘all funds, -
accounts and investments, and shall distribute to the Issuer, at least once a year, a summary of '

such funds, accounts and investment earmnings. The Issuer shall retain all such records and any
. additional records relating thereto so long as any of the Bonds are’Outstanding. '

nAEEE

a9 Section é;02. Certificate and Cov-enants as to Use of Proceeds. »The-Issuer:_shall

delivét 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 2001 A .

Bonds as a condition to issuance of the Series 2001 A Bonds.
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ARTICLE IX
DEFAULTS AND REMEDIES

Section S. 01 Events of Default. Each of the followmg events sha.ll constitute an
“Event of Default” with respect to the Bonds:

(A) If default occurs in the due and punctual payment of the principal of or'

interest on any Bonds; or .

(B) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Bonds set forth in this Resolution, any
Supplemental Resolution or in the 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; the Bond Reglstrar any Paymg Agcnt or a Holder
: ,of a Bond; or

o (C)' - 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.

_ : Sectioh 9.02. Rémedies. Upon the happcning and continuance of any Eveﬁt 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, (if) 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, the Loan Agréement, and this Resolution relating thereto, (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 any express trust for the Registered Owners of the Bonds, and (v) by action or bill

in equity enjoin any acts in violation of the Resolution with respect to the Bonds, or the nghts of
such Registered Owners. _ :

Sectlon 9 03 Apnomtmcnt of Recelver Any Reglstered Owner of a B0nd may,_
_ by proper legal action, compel the performance of the duties of the Issuer under this Resolution -

and the Act, including, the making and collection of sufficient rqtcs 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 Bonds any Registered Owner of a Bond shall,

in addition to all other remedjes 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, or both, 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 Resolutlon and the Act.

The receiver so appointed shall forthwith, directly or by his agents and attorneys,

enter into and upon and take possession of all facilities of said System and shall hold, operate
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~ and maihtain, -manage and control such facilities, and each and every part thereof, and i 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 Resolution for Reserve, Sinking or other funds and upon any other obligations
and interest thereon liaving a charge; lien or encumbrance upon the revenues of the System shall.
have been paid and made good, and all defaults under the provisions of this Resolution shall
" have been cured -and made good, possession of the Systcm shall be surrendered to the Issiier _
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,
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 thay 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 Yssuér 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 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 Defanlt with respect thereto under the
provisions of this Resolution, and the title to and ownership of said System shall remain in the
Issuer, and no couri 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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" ARTICIEX:
PAYMENT OF BONDS -

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise
be paid, to the Holdets of the Series 2001 A Bonds, the principal of and interest, if any,.due or to
become due thereon, at the times and in the manner stipulated therein and in this Bond
Legislation, then the pledge of Net Revenues and other moneys and securities pledged under this
Bond Legislation' and all covenants, agreements and other obligitions of the Issuer to the
* Registered Owners of the Series 2001 A Bonds shall thereupon cease, terininate and become
. void and be discharged and satisfied. ' o
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ARTICLE XI
MISCELEANEOUS

Section 11.0t. Amendment or Modification of Resolution. No material
modification or amendmenit of this Resolution, or of any resolution amendatory or supplemental
hereto, that would materially and adversely affect the tights of Registered-Owners of the Bonds
shall be made without the consent in writing of the Registered Owners of the Bonds so affected
and then Outstanding; provided, that no change shall be made in the maturity of any Bond or
- Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the

unconditional promise of the Issuer to pay such principal and interest out of the funds herein’
pledged therefor without the consent of the Registered ‘Owner thereof. No amendment or’

modification shall be made that would reduce the percentage of the principal amount of Bonds
required for consent to the above-permitted amendments.or modifications.

_ Section 11.02. Resolution Constitutes Contract. The provisions of the Resolution
shall constitute a. contract between the Issuer and the Holder of the Bonds, and no change,
- variation or alteration of any kind of the provisions of the Resolution shall be made in any
manner, except as in this Resolution provided. ‘

Section 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 Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,

sections and subsections hereof are for convenience of reference only, and shall not affect in any

way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed. Al resolutions, indentures or: -

orders, or parts thereof, in conflict with the provision of this Resolution are; to the extent of such
conflict, bereby repealed. - ' .

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 and passage of this Resolution do exist, have happened,
have been performed and have been taken in regular and due time, form and manner as required
" by and in full compliance with the laws and Constitution of the State 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. o : '

Section 11.07. Effective Date. This Resolution shall take. effect immediately
upon adoption thereof. - : ' ,
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Adopted this 10™ day of Octobcr,_2001. :

VChairman
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CERTIFICATION

_ Certified a true copf of a Resolution duly adopted lahy the Public Service Board of
EASTERN WYOMING PUBLIC SERVICE DISTRICT on the 10™ day of October, 2001.

Dated: October 16, 2001.

[SBAL)

Secrctary ) \ ]

177577
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND ADDITIONS TO THE EXISTING PUBLIC WATER
TREATMENT AND DISTRIBUTION FACILITIES OF
THE: DISTRICT AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH"
THE ISSUANCE BY THE DISTRICT OF $570,000 IN.
AGGREGATE PRINCIPAL, AMOUNT OF EASTERN
WYOMING PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, 2004 SERIES A (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 AND. RATIFYING A
LOAN 'AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK: AND ADOPTING OTHER
PROVISIONS RELATING THERETO, _

BEIT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN
WYOMING PUBLIC SERVICE DISTRICT: -

. ARTICLE]
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.0} Déﬁnitions. The following terms shall have the following
meanings in this Resolution unless the context expressly requires otherwise.

“Act” or “Bond Act” means, collecﬁvely, 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 of this Resolution.

“Administrative Fee” means any administrative fee required to be paid
pursuant to the Loan Agreement for the 2004 Series A Bonds.




“Application” means the application, with attachments and exhibits, filed by
the Issuer with the BPH for a DWTRF loan.

“Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the 2004 Series A Bonds
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 other officer or person of the Issuer specifically designated by resolution of
the Governing Body of the Issuer. - : :

“Board” or “Goveming Body” means the 'public- service board of the Issuer
as it may now or hereafter be constituted. ' B

“Bondholders” “Holder of the Bonds,” “Holder,” “Registered Owner,”
“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- Register” means the books of the Issuer as hereinafter defined,*

maintained by the Bond Registrar as hereinafter defined for the registration and transfer of
the Bonds. - ' - R o :

“Bond Registrdr” or “Re_giétrar’ > means United Bank, Inc;; Charleston, West
Virginia, and its successors and assigns. S

_ “Bonds” means, collectively, the 2004 Series A Bonds, the Prior Bonds and
any additional Parity Bonds hereafter issued within the terms, restrictions and conditions
contained in this Resolution or another resolution of the Issuer. S

“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 Burcau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

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

“Closing Date” means the date upon which thére is an exchange of the 2004
Series A Bonds for all or a portion of the proceeds of the 2004 Series A Bonds.
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. - “Code” means the Internal Revenue Code of 1986, as amended, including
the rules and regulations Ppromulgated pursuant thereto or any predecessors or successors . -
thereto.

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

“Consulting Erngineer” or “Consulting Engineers” méans 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 in accordance with Chapter 5G, Article 1 of the Code
of West Virginia, 1931, as amended.

“Costs” or “Costs of the Project” or any similar phrase means those costs
described in Section 1.03 D hereof to be part of the cost of acquisition and construction of
the Project. - : _ _ - -
“Council” means the West Virginia Infrastructure and Jobs Development
Council or any successor thereto.

o “Council Act” means Chapter 31, Article 15A of the Co-de of ‘West
Virginia, 1931, as amended, and in effect on the date Qf the adoption of this Resolution.

“Debt Service” means the scheduled amount of interest and amortization of -
principal payable on the Bonds, as hereinafter defined, during the petiod of computation,
excluding amounts scheduled during such period which relate to principal which has been
retired before the beginning of such period. '

N “Depository Bank” means The Peoples Bank of Mullens, Mullens,.Wc.st .

Virginia, and its successors and assigns. : :
“DWTRF Loan” means the West Virg‘ini'a Drinking Water Treatment

Revolving Fund Loan in ‘thcl: amount of $570,000.

“FDIC” means the Federal Deposit Insurance Corporation or 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. '

“Governmental Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United
States of America including (i) such obligations which have been stripped from their




unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certificates evidencing payments from-such obligations or interest coupons stripped
from such obligations, (ii) evidences of ownership of a proportionate interest in specified
direct obligations of, or specified obligations which are unconditionally and fully
guaranteed by, the United States of America, which obligations are held by a bank or trust

company organized and existing under the laws of the United States of America or any

state thereof in the capacity of custodian and (iii) obligations, the sole -source of the
payment of the principal of and interest on which are .obligations of the nature of those
described in clause (i), which are irrevocably pledged for such purposes. -

“Grant Receipts” means all moneys received by the Issuer on account of
any-Grant to pay Costs of the Project. : '

“Gross Proceeds” means the sum of the following amounts:

(i) - Original proceeds, namely, net amounts received by or for

the Issuer as a result of the sale of the Bonds, excluding original proceeds which become
transferred proceeds {determined in accordance with applicable Regulations) of obligations
issued to refund in whole or in part the Bonds; '

(i)  Investment proceeds, namely, amounts received at any time
by or for the Issuer, such as interest and dividends, resulting from the investment of any
original proceeds (as reference in clause (i) above) or investment proceeds (as refereficed
in this clause (ii)) in Nonpurpose Investments, increased by an profits and decreased (if
necessary, below zero) by any losses on such investments, excluding investment proceeds

which become transferred proceeds (determined in accordance with applicable

Regulations) of obligations issued to refiind in whole or in part the Bonds;

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

investment of such original proceeds in Nonpurpose Investments, which are used to

discharge the outstanding principal of any such prior obligations, all on the date of such
ratable discharge; '

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

(v)  Amounts in the Bonds and in any other furid established as a
reasonably required reserve or replacement fund; - -
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(vi) Investment Propeﬂy pledged by the Issuer as security for
payment of Debt Service on the Bonds;

(viii)  Amounts, other than as specified in this definition, used to
pay Debt Service on the Bonds; and ' :

_ (vii)) Amounts received as a result of investing amounts described
in this definition. : , - -

“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, or any Tap Fees, as
hereinafter defined). : :

_ - “Independent Certified Public ‘Accountants” means any certified public
accountant or firm of certified public accountants that shail 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 ‘suchSystem 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 or investment-type
property, excluding, however, obligations the interest on which is excluded from gross
income under Section 103° of the Code for federal income tax purposes. ‘

o “Issuer” means Eastern Wyoming Public Service District, a public service
district and political subdivision of the State of West Virginia, in Wyoming County, West
Virginia, and, unless the context clearly indicates otherwise, includes the Board and any
successor thereto, : ' :

“Loan Agreement” means the Loan Agreement heretofore entered into, or -
to be entered into, between the Issuer and the Authority, on behalf of the BPH providing
for the purchase of the 2004 Series A Bonds from the Issuer by the Authority, the form of

which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified by this Resolution.

| | “LCPSD” means the Logan County Public Service District, or any
successor thereto, which operates and maintains the System for the Issuer pursuant to an
agreement dated August 30, 2001, by and between the Issuer and LCPSD.,




“Managing Engineer” means the managing engineer of the Issuer or any
successor thereto. -

“Net Proceeds” means the face amount of the 2004 Series A Bonds, plus~
accrued interest and premium, if any, less original issue discount, if any, and less proceeds

deposited in the 2004 Series A 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 2004 Series A Bonds, without regard to

whether or not such investment is made in tax-exempt obligations.

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

“Nonpurpose Investment” means any Investment Property which is
acquired with the Gross Proceeds of the Bonds and is not acquired in order to carry out the

governmental purpose of the Bonds.

“Notes” means the Eastern Wyoming Public Service D_istr.ict Water System

Design Notes, 2002 Series A (West Virginia Infrastructure Fund) dated Fune 4, 2002,

issued in the original principal amount of $200,000.

“Operating Expenses” means the reasonable, proper and necessary costs of _
repair, maintenance and operation of the System, as hereinafter described 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 of the Project, fees

_ and expenses of the Authority, fiscal agents, the Depository Bank, Registrar and Paying

Agent, other than those capitalized as part of the Costs of the Project, 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 premijum, 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, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

“Operation and Maintenance Agreement” means that certain Agreement
dated August 30, 2001 by and between the LCPSD and the Issuer, pursuant to which the
LCPSD operates and maintains the Issuer’s System. '

“Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being delivered except (a) any Bond

for the payment of which moneys, equal to its principal amount, with interest to the date of

maturity, shall be held in trust under this Resolution and set aside for such payment
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(wh_ether upon or prior to matun'ty); and (b) ‘any Bond deemed to have been paid as
provided in Article VI hereof. :

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

‘ “Paying Agent” means the West Virginia Municipal Bond Commission and
its successors and assigns. '

“Prior Bonds” means the Eastern Wyoming Public Service. District Water
Revenue Bonds, Series 2001 A (West Virginia DWTRF Program), dated October 16,
2001, issued in the original principal amount of $360,000.

~ “Prior Resolution” means resolution of the Issuer authorizing the Prior
Bonds adopted on October 10, 2001. ' '

“Prﬁkate_ Business Use” means use directly or indh;cctly 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 by 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. R

“Projeét* fncanS the Project described in Section 1.03B hereoﬁ

“PSC” means the Public Service Commission of West Virginia or any other
agency of the State of West Virginia that succeeds to the functions of the Public Service
Commission of West Virginia. - o - .

“PSC Oirzd_e'r” means the Recommended Decision entered April 16, 2004,
which became a Final Order of the Public Service Commission of West Virginia (the

“PSC”) on May 6, 2004, with all requisite appeal periods having expired without

However, the Issuer hereby states it will not appeal the August 16, 2004 Commission
Order, and the only other party to Case No. 03-0980-PWD-CN, the Commission Staff, has
stated that it does not intend to appeal the August 16, 2004 Commission Order. Both
orders are in full force and effect.
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“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; Fedetal Intermediate
Credit Banks; Federal Home Loan Bank System; Export-
Import Bank of the United States; Federal Land Banks;
Government National Morigage Association; Tennessee ,
Valley Authority; or Washington Metropolitan Area Transit
Authority; ' : o ' -

A

‘(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 - o ot
Mortgage Association or issued by any other federal agency
and backed by the full faith and credit 'of the Unites States of
America; - ' o

(¢}  Time accounts (including accounts . o - {
evidenced by time certificates of deposit, time deposits or C
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 Govemnment
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; ' : ' ' '

63} | Money market funds or similar funds
whose only assets are investmients of the type described in
paragraphs (a) through (¢) above; o
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(8)  Repurchase agreements, fully secured
by investments of the types described in paragraphs (@)
through (¢) above, with banks or national banking
associations which are members of EDIC 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 practical 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
fand”  managed by the West - Virginia Investment
Management Board pursuant to Chapter 12, Article 6 of the
West Virginia Code of 1931, as amended; and 7

()  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. , : :

“Renewal and Replacement Fund” means the Renewal and Replacement

Fund established by the Prior Resolution and continued by Section 5 .01(2) hereof, -

_ “Reserve Accounts” means, collectively, the respective reserve accounts
established for the 2004 Series A Bonds and the Prior Bonds, :

~ “Resolution™ means this resolution, as from time to time amended or
supplemented.

“Revenue Fund” means the Revenue Fund established by the Prior
Resolution and continued by Section 5.01(1) hereof.

“Sécretary” means the Secretary of the Issuer.

“Sinking Funds” shall mean, collecﬁvély, “the respective Sinking Funds
established for the 2004 Series A Bonds and the Prior Bonds.
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“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer,
amending or supplementing this Resolution and when preceded by the article “the” refers
specifically to the Supplemental Resolution authorizing the sale of the 2004 Series A
Bonds to the origimal purchaser, provided, that any matter intended by this Resolution to be
included in the Supplemental Resolution with respect to the 2004 Series A Bonds and not
so included may be.included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not, requlred by this

Resolution to be set aside and held for the payment of or security for the 2004 Series A
Bonds, the Prior Bonds or any other obligations of the Issuer, inciuding but not limited to -

the Renewal and Replacement Fund, the Reserve Accounts and Sinking Funds.

“System” means the complete cxisting waterworks system of the Issuer,
including the Project, and any improvements and extensions thereto hereafter constructed
or acquired from any sources whatsoever.

“Tap Fees” means the fees, 1f any, paid by prospectlve customers of the
System in order to connect thereto.

“USEDA  Grant” means the United States Economlc Development
Administration Grant in the amount of $1,800,000.

“USEDA Grant Agreement” means a written commitment for the payment
of the United States Economic Development Administration ‘Grant which specifies the
amount of such Grant, the terms and conditions upon which such Grant is made and the
date or dates or event or events upon which such Grant is to be paid to thc Issuer

“West Vlrgmla DWTRF Program” means the West Vlrgmla Drmkmg
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 providing, establishing and
maintaining a permanent perpetual fund for the acquisition, construction and unprovement
of d.rmkmg water projects.

“WVIDDC Grant” means the West Virginia Infrastructure and Jobs
Development Council Grant in the amount of $592,338.

“WVIIDC Grant Agreement” means a written commitment for the payment

of the West Virginia Infrastructure and Jobs Development Council Grant which specifies
the amount of such Grant, the terms and conditions upon which such Grant is made and the
date or dates or event or events upon which such Grant is to be paid to the Issuer.
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7 “2004 Series A Bonds” means the $£570,000 in aggregaté prihcip‘al amount
of Eastern Wyoming Public Service District Water Revenue Bonds, 2004 Serjes A (West
Virginia DWTRF Program), of the Issuer originally authorized hereby..

- “2004 Series A Bonds Construction Trust Fund” means the 2004 Series A
Bonds Construction Trust Fund created by Section 5.01 hereof. _

“2004 Series A Bonds Reserve Account” or “Reserve Account” meéﬁsthe.
Reserve Account established in the 2004 Series A Bonds Sinking Fund pursuant to Section
5.02- . . ) .

“2004 Series A Bonds Reserve Requirement” or “Reserve Requil_'émeht”
‘means as of any date of calculation the maximum amount of principal and interest which
will become due on the 2004 Series A Bonds in the then current or any succeeding year.

 “2004 Series A Bonds Sinking Fund” or “Sinking Fund® means the 2004
Series A Bonds Sinking Fund es_tablished by Section 5.02. ' :

Additional terms and phrases are defined in this Resolution as they are used: -
Accounting terms not specifically defined herein shail be given meaning in accordance
with generally accepted accounting prin¢iples. N

Words importing singular number include the plural number in each case
and vice versa; words importing the masculine genderinclude every other gender; and
words importing persons include firms, partnerships, associations and corporations.

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and "any'
similar terms refer to thig Resolution; and the. term “hereafter” means after the date of
adoption of this Resolution. :

Articles, sections and subsections mentioned by number only are the
respective articles, sections and subsections of this Resolution so numbered. --' '

Section 1.02. Authority for this Resolution. This Resolution, together with.
any resolution supplemental hereto or amendatory hereof (the “Bond’ Legislation™), is
adopted pursuant to the provisions of the Act and other applicable provisions of the law.

Section 1.03. Findings. It is hereby found, determined and declared as
follows: :

A. The Issuer is a public service district and a public corporation and
political subdivision of the State, located in and near Mullens, Wyoming County, West
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Virginia, created pursuant to the Act by an order issued by The County Commission of '

Wyoming County, West Virginia.

B. . The Issuer presently owns and operates a public water system.

However, it is deemed necessary and desirable for the health and welfare of the inhabitants

of the Issuer that the Issuer acquire and construct certain additions, improvements and
extensions to the existing public water facilities of the Issuer, consisting of improvements

to the Issuer's water system, and replacement of portions of the water distribution system in -

“Wyoming County, together with all appurtenant facilities (collectively, the "Project"),
which constitute properties for the treatment and distribution of potable water (the existing

public water system of the Issuer, the Project and any further additions, betterments and -

improvements thereto or extensions thereof are herein called the "System"), in accordance

with the plans and specifications prepared by the Consulting Engineer, which plans.and

specifications have heretofore been filed with the Issuer and to pay the cost of issuance
- hereof and related costs,.

- C. The estimated maximum cost of the construction and acquisition of
the Project is approximately $2,962,338, of which approximately $570,000 will be
permanently financed by the 2004 Series A Bonds herein authorized. The remaining cost
will be funded with a $1,800,000 USEDA Grant and a $592,338 WVIIDC Grant. The
Issuer has heretefore issued the Notes to temporarily finance a portion of the costs of
design of the Project. The Issuer hereby determines that it is in its best interest to pay the

entire outstanding principal of and all administrative fees on the Notes with-proceeds of the -

WVIIDC Grant on the Closing Date.

D. It is necessary for the Issuer to issue its Water Revenue Bonds, 2004

Senes A (West Virginia DWTRF Programy), in the aggregate principal amount of $570,000
to permanently finance in part the cost of acquisition and construction of the Project, and
to pay the cost of issuance thereof. Said costs shall be deemed to include the repayment of
the principal of and administrative fee on the Notes, the cost of all property rights,

casements and franchises deemed necessary or convenient therefor; engineering and legal
expenses; expenses for estimates of costs and revenues and for plans, specifications and
surveys; other expenses necessary or incident to determining the feasibility or
practicability of the enterprise; administrative expense, commitment fees, fees of the
Authority, initial fees for the services of registrars, and the placing of the Project 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 2004 Series A Bonds or the repayment of

indebtedness, incurred by the Issuer for- such purposes shall be deemed part of the Costs of
the Project.

E. 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 Operating
Expenses of the System, the principal of and interest on the Prior Bonds, the 2004 Series A
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Bonds and all sinking funds, reserve accounts and other payments provided for herein, and
in the Prior Resolution, '

o F. The period of usefulness of the System after completibn of the
Project is not less than 30 years. '

G. There are outstanding obligations of the Issuer which will rank on
parity with the 2004 Series A Bonds as to liens, pledge, and source of and security for
payment, which obligations are designated and have the lien positions with respect to the
2004 Series A Bonds as follows: :

Désignation : .. Lien Position
Water Revenue Bonds, Series 2001 A {West Virginia First Lien
DWTRF Program), dated

October 16, 2001, in the original principal
amount of $360,000 (the “Prior Bonds™)

The 2004 Series ‘A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the parity and coverage requirements for issuance of bonds on-
a parity with the Prior Bonds and the resolution authorizing the Prior Bonds 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, Priorto
the issuance of the 2004 Series A Bonds, the Issuer will obtain (i) a certificate of ‘an
Independent Certified Public Accountant stating that the parity and coverage tests of the
Prior Bonds have been met and (ii) the written consent of the Registered Owners of the
Prior Bonds to the issuance of the 2004 Series A Bonds on a parity with the-Prior Bonds, -
Other than the Prior Bonds, there are no outstanding bonds or obligations. of the Issuer
which are secured by revenues or assets of the System. '

: H. It is in the bést-interests of the Issuer that the 2004 Seiies A Bonds
be sold to the Authority pursuant to the terms and provisions of the Loan Agreement.

L The Issuer has complied with all requirements of West Virginia law"
and the Loan Agreement relating to the authorization of the Project, -operation of the
System, and the issuance of the 2004 Series A Bonds, or will have so- complied prior to the

issuance of the 2004 Series A Bonds, including, among other things, the obtaining of the
PSC Order.

. The Project has been approved by the Council, and the Authority, on
behalf of BPH, has agreed to make the DWTRF Loan to the Issuer.

K. 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
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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 any 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 to be promulgated thereunder.

Section 1.04. Bond Ieégislation = Constitutes Contract. In
consideration of the acceptance of the 2004 Serics A Bonds by those ‘who shall be
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
benefit, protection and security of the Registered Owners of the 2004 Series A Bonds.

ARTICLE I

AUTHORIZATION OF ACQUISITION AND _
R CONSTRUCTION OF THE PROJECT;
AUTHORIZATION OF OPERATION AND MAINTENANCE OF THE PROJECT

: Section 2.01. Authorization of the Acquisition and Construction of
the Project. There is hereby. authorized and ordered the acquisition and construction of the -
Project at an estimated cost of $2,962,338 in accordance with the plans and specifications -
which have been prepared by the Consulting Engineers and heretofore filed in the office of
the Governing Body. The proceeds of the 2004 Series A Bonds hereby authorized shall beé
applied as provided in Article VI hereof. The Issuer has réceived bids and will enter into
contracts for the acquisition and construction of the Project in an amount and otherwise
compatible with the plan of financing described in the application to the Authority, the * -
BPH and the Council. - ' :

_ Section 2.02. Approval of Operation and Maintenance of the
System. The Issuer hereby approves the operation and maintenance of the System by
LCPSD, for and on behalf of the Issuer, along with any other assets of the Issuer that the
Issuer may desire for LCPSD to operate and maintain, pursuant to the Operation and
Maintenance Agreement. : -

ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of *paying
the Costs of the Project and paying certain costs of issuance and related costs, there shall
be and hereby are authorized to be issued negotiable bonds of the Issuer. Said 2004 Series
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A Bonds shall be issued as a single bond, to be designated the “Eastern Wyoming Public
Service District Water Revenue Bonds, 2004 Series A (West Virginia DWTREF -
Program),”, in the aggregate principal amount of $570,000, and shall have such terms as
are set forth hereinafter in this Resolution or any Supplemental Resolution thereto. The -
proceeds of the 2004 Series A -Bonds shall be deposited in the 2004 Series A Bonds
Construction Trust Fund- established by Section 5.01 hereof, .

. Section 3.02. Term of Bonds. The 2004 Series A Bonds shall be
issued in such principal amounts; shall bear interest at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on-such dates and in
such amounts and at such times as shall be set forth in Schedule Y to the Loan Agreement;
the terms of which are incorporated herein by reference. In the event of an inconsistency
between the terms hereof and said Loan Agreement, the terms of the Loan Agreement shail )
apply; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in this
Resolution. The rfepayment of principal, interest and the Administrative Fee on the 2004
Series A Bonds shall be as set forth in Schedule Y to the Loan Agreement. The 2004
Series A Bonds shall be payable as to principal at the office of the Paying Agent in any

-coin or currency which, on the dates of payment of principal, is legal tender for. the
payment of public and private debts under the laws of the United States of America.
Interest on the 2004 Series A Bonds, if any, shall be paid by check or draft of the Paying.
Agent mailed to the Registered Owner thereof at the address as it appears on.the books of _
the Bond Registrar, or by such other method as shall be mutyally agreeable so long as the
Authority is the Registered Owner thereof. ‘

Unless otherwise provided by this Resolution or any Supplemental
Resolution thereto, the 2004 Series A Bonds shall be issued in the form of a single bond,
fully registered to the Authority, with-a debt service schedule and a record of advances:
attached, representing the aggregate principal amount of the 2004 Series A Bonds. The
2004 Series A Bonds shall be exchangeable at the option and expense of the Holder for

another fully registered bond in aggregate principal amount equal to the amount of said o

bonds then Outstanding and being exchanged, with principal installments or maturities, as.
applicable, corresponding to the dates of payment of principal installments of said bond;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Section 3.03. Execution of Bonds. The 2004 Series A Bonds shall
be executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto and attested by the Secretary of the Issuer. In case any one or more of the
officers who shall have signed or sealed any of the 2004 Series A Bonds shall cease to be
such officer of th_é Issuer before the 2004 Series A Bonds 50 signed and sealed shall have
been actually sold or delivered, such 2004 Series A Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
2004 Series A Bonds had not ceased to hold such office, Any 2004 Series A Bonds may
‘be signed and sealed on behalf of the Issuer by such person as at the actyal time of the
execution of such 2004 Series A Bonds shall hold the proper office of the Issuer, although
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at the date of such 2004 Series A Bonds suéh person may not have held such office or may
not have been so authorized. - ' '

Section 3.04. . Authentication and Registration. Nol 2004 Series-

A Bond shall be valid or obligatory for any purpose or-entitled to any security or benefit
under this Resolution unless and until the Certificate of Authentication and Registration on
such Bond, substantially in the form set forth in Section 3.10 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 Resolution. The Ceriificate of

Authentication and Registration shall be deemed to have been executed by the Bond

Registrar if 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 2004 Series A Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. ‘Siibj-ect‘to’ '

the provisions for transfer of registration set forth below, the 2004 Series A Bonds shall be
and have all the qualities and incidents of negotiable instruments under the Uniform

Commercial Code of the State, and each successive Registered ‘Owner, in accepting any of

said 2004 Series A Bonds, shall be conclusively deemed to have agreed that said 2004

Series A Bonds shall be and have all of the qualities and incidents of negotiable
instruments under. the Uniform Commercial Code of the- State, and each ‘successive -

Registered Owner shall further be conclusively deemed to have agreed that said 2004
Series A Bonds shall be incontestable in the hands of a bona fide holder for value.

_ So long as any' of the 2004 Series A Bonds remain Outstanding, the Issuer,

through the Bond Registrar, shall keep and maintain books for the registration and transfer -

of the 2004 Series A Bonds.

The 2004 Series A Bonds shall be transfcﬁable 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 fransfer

satisfactory to the Bond Registrar duly executed by the Registered Owner or his duly

authorized attorney.

In all cases in which the privilege of exchanging the 2004 Series A Bonds
or transferring the 2004 Series A Bonds is exercised, such Bonds shall be delivered in
accordance with the provisions of this Resohition. All 2004 Series A Bonds surrendered in
any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or transfer of 2004 Series A Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such exchange or transfer and the cost of preparing each new. Bond

upon each exchange or transfer, and any other expenses of the Bond Registrar incurred in

connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
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shall not be obligated to make any such exchange or transfer of 2004 Series A Bonds
during the period commencing on the ISm.day. of the month preceding an interest payment
date on the 2004 Series A Bonds or, in the case of any proposed redemption of 2004 Series
- A Bonds, next preceding the date of the selection of 2004 Series A Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case
any bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver a new Bond of the same series and of like tenor of the 2004 Series A 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 the Issuer proof of
ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the
Issuer and Bond Registrar may incur. All 2004 Series A Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such bond
shall have matured or be about to mature, instead of issuing a substitute bond, the Issuer
may.pay the same, upon being indemnified as aforesaid, and if such-bond be lost, stolen or
destroyed, without surrender thereof, . ‘

C - Section 3.07. Bonds: Not to- be Indebtedness of _the Issuer. - The
2004 Series A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided and amounts in the 2004 Series A Bonds Reserve Account. No Holder of any of
the 2004 Series A Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer, if any, to pay the 2004 Series A Bonds or the interest thereon. - 3

- . Section 3.08, - Bonds Secured by Pledge of Net Revenues. The-
payment of the debt service on all the 2004 Series A Bonds shall be secured forthwith by a:
- first lien on the Net Revenues derived from the System, on parity with the lien on ‘the Net
Revenues in favor of the holders of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of, and interest on and. other payments for the 2004 Series A
Bonds and the Prior Bonds and to make the payments into the Sinking Funds, the Reserve
Accounts and the Renewal and Replacement Fund hereinafter established, and established
in the Prior Resolution, are hereby irrevocably pledged to the payment of the principal of
and interest on the Prior Bonds and the 2004 Series A Bonds as the same become due.

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

- deliver the 2004 Series A Bonds to the Bond Registrar, and the Bond Registrar shall
authenticate, register and deliver the 2004 Series A Bonds to the original purchasers upon
receipt of the documents set forth below: '
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A. If other than the Authority, a list of the names in
which the 2004 Series A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the 2004 Series A Bonds to the original
purchasers; ' )

C. An executed and certified copy of the Bond.
Legisla’;ion; : ~ :

D. | An executed copy of the Loan Agreement; and -

- E. The unqualified approving opinion of bond counsel -

on the 2004 Series A Bonds. : -
‘Section 3.10. Form of Bonds. The text of the 2004 Series A Bonds

shall be in substantially the form attached hereto as Exhibit A, with such omissions;’

insertions and variations as may be necessary and desirable and authorized or permitted by

this Resolution or by any Supplemental Resolution thereto adopted prior to the issuance',r

thereof.

Section 3.11. ~ Sale of Bonds: Ratification and Execution of Loan

Agreement. The 2004 Series A Bonds shall be sold to the Authority pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by previous resolution, the

Chairman is specifically authorized and directed to execute the Loan Agreement 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, ratified and approved. The Loan Agreement; includinig all- schedules and
exhibits attached hereto, is hereby approved and incorporated into this Bond Legislation.

. Section 3.12. Amended _Schedule Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Autheority, the BPH

and the Council a 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 created with (or continued if previously
established by the Prior Resolution) and shall be held by the Depository Bank separate and
apart from all other funds or accounts of the Depository Bank: '

¢} Revenue Fund (established by Prior Resolution);

(2) Renewal and Replacement Fund (established by Prior Resolution);
and

(3) 2004 Serics A Bonds Construction Trust Fund.

The Issuer hereby appoints and designates The Péoplgs Bank of Mullens, |
located in Mullens, West Virginia, as the Depository Bank under the Resolution.

Section 5.02. Establishment of Funds and Accounts with Commission. The
special funds or accounts hereby established with the Commission are the 2004 Series A
Bonds Sinking Fund, and the 2004 Series A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund created pursuant to the Prior Resolution. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Resolution and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used
only for the purposes and in the manner herein provided.

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

)] The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) the
principal payment for the Prior Bonds required by the Prior Resolution, and
(i) commencing 3 months prior to the first date of payment of principal of
the 2004 Series A Bonds, for deposit in the 2004 Series A Bonds Sinking
Fund, a sum equal to 1/3" of the amount of principal which will mature and
become due on the 2004 Series 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 2004 Series A Bonds Sinking
Fund and the next quarterly principal payment date is less than 3 months,
then such monthly payment shall be increased proportionately to provide,
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one month prior t6 the next QUarterly principal payment date, the required
amount of principal coming due on such date.

(3)  The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) for
deposit in the Reserve Account for the Prior Bonds, the amount required by
the Prior Resolution, and (ii) commencing 3 months prior to the first date of
payment of principal of the 2004 Series A Bonds, if not fully funded upon
issuance of the 2004 Series A Bonds, for deposit in the 2004 Series A
Bonds Reserve Account, an amount equal to 1/120 of the 2004 Series A
- Bonds Reserve Requirement; provided, that no further payments shall be.
made into the 2004 Series 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 2004 Series A Bonds Reserve Requirement,

- (4 The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and remit to the Depository Bank for deposit in the
Renewal and Replacement Fund a sum equal to 2 /2 % of the Gross
Revenues each month (as required in-the Prior Resolution and not in
‘addition thereto), exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall be kept.
apart from all other funds of the Issuer or of the Depository Bank and shall
be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements ‘may be made from the Renewal and
--Replacement Fund for replacements, emergency repairs, improvements or
~ extensions to the System; provided that; any deficiencies in any Reserve
Account, except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a
deficiency, funded such accournt to the maximum extent required, shall be
promptly eliminated with moneys from the Renewal and Replacement
Fund. ' '

-~ Moneys in the 2004 Series A Bonds Sinking Fund shall be used only
for the purpese of paying principal of, and interest, if -any, on the 2004
- Series A Bonds as the same shall become due. Moneys in the 2004 Series
A Bonds Reserve Account shall be used only for the purpose of paying
principal of, and interest, if any, on the 2004 Series A Bonds, as the same
shall come due, when other moneys in the 2004 Series A Bonds Sinking
Fund are insufficient therefor, and for no other purpose. '

All investment earnings on moneys in the 2004 Series A Bonds
- Reserve Account shall be transferred, not less: than once each year, to the
2004 Series A Bonds Construction Trust Fund prior to completion of the
Project and thereafter to the 2004 Series A Bonds Sinking Fund.
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Any withdrawals from the 2004 Series A Bonds Reserve Account
which result in a reduction in the balance of such account to below the
2004 Series A Bonds Reserve Requirement shall be subsequently restored

“from the first Net Revenues available after all required payments have been
made in full in the order set forth above. '

As and when additional Bonds ranking on a parity with the 2004

Series A Bonds are issued, provision shall be made for additional payments

into the respective sinking funds sufficient to pay any interest on and

~ principal of such Parity Bonds and to accumulate a balance-in the respective
reserve accounts in an amount equal to the requirement therefor. -

The Commission is hereby designated as the fiscal agent for the
administration of the 2004 Series A Bonds Sinking Fund and the 2004
Series A Bonds Reserve Account created ‘hereunder, and all amounts
required for said accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein. If required by the
Authority, the Issuer shall make the necessary arrangements whereby
required payments into such accounts are automatically debited from the
Revenue Fund and electronically transferred to the Commission on the
" required date. ' : R '

Moneys in the 2004 Series' A Bonds Reserve Account and 2004
Series' A Bonds Sinking Fund shall be invested and réinvested by the
Commission in accordance with Section 8.01 hereof, '

The 2004 Series A Bonds Sinking Fund and the 2004 Series A
- Bonds Reserve Account shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the 2004 Series A Bonds under the -
conditions and restrictions hereinafter set forth. ' :

Interest, principal or reserve account payments, whether made for a
deficiency or otherwise, shall be made on a parity and pro rata, with respect
to the 2004 Series A Bonds and the Prior Bonds in accordance with the
respective principal amounts then outstanding.

B. The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the 2004 Series A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall 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
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Commission the Administrative Fee as set forth in the Schedule Y attached to the Loan
Agreement.

. C. The Issuer shall complete the “Monthly Payment Form,” a form of
which is attached to the Loan Agreement and submit 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 d ing 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 moneys in excess of the maximum amounts insured by FDIC in -
the Revenue Fund and the Renewal and Replacement Fund shall at al| times be seeured, 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.

therefor.

H. Al remittances made by the Issuer to the Commission or the
Depository Bank shall clearly identify the fund or account into which each amount is to be
deposited. : ~ ,
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L. The Gross Revenues of the System shail only be used for purposes
of the System. .

L. All Tap Fees shall be deposited by the Issuer, as received, in the
+ 2004 Series A Bonds Construction Trust Fund, and following completion of the Project,
shall be deposited in the Revenue Fund and used for any lawful purpose of the System.

ARTICLE VI
APPLICATION OF BONDS PROCEEDS

Section_6.01. Application of Bonds Proceeds: Pledge of Unexpended: .
Bonds Proceeds. Moneys recéived from time to time from the sale of the 2004 Series A .
Bonds shall be deposited with the Depository Bank in the 2004 Series A Bonds
Construction Trust Fund and applied solely to payment of Costs of the Project and until so
expended are hereby pledged as additional security for the 2004 Series A Bonds.

Section 6.02. Disbursements From the Construction Trust Fund:- On or.
before the Closing Date; the Issuer shall have delivered to the Authority, the BPH and the _
Couneil a report listing the specific purposes for which the proceeds of the 2004 Series A.
Bonds will be expended and the disbursement procedures for such proceeds, including an -

‘estimated monthly draw schedule. Payments for Costs of the Project shall be made
monthily, : -

_ Except as provided in Section 6.01 hereof, disbursements from the 2004
Series A Bonds Construction Trust Fund shall be made only after submission to 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 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 Costs of the Project;
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(C)  Each of such costs has been otherwise
properly incurred; and _ S

: (D) Payment for each of the Items proposed is
then due and owing, : -

Pending such application, inoneys in the 2004 Series A Bonds Construction
Trust ‘Fund shall be invested and reinvested in Qualified Investments: at the written.
“direction of the Issuer. ' - ' ‘

Section 6.03. Excess Bond Proceeds. Upon completion of the Project, as .
certified by the Consulting Engineers, and all costs have been paid, any remaining
proceeds of the 2004 Series A Bonds shall be applied as directed by the BPH,

ARTICLE VII

* ADDITIONAL COVENANTS OF THE ISSUER_

»

as long as any of said 2004 Series A Bonds is Outstanding a’nd-unpaid.

_ . Section 7.02. Bonds not to be Indebtedness of the Issuer. The 2004 Series .
A Bonds shall not be nor constitute an indebtedness of the. Issuer within the meaning of -
any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Resolution. No Holder of any
2004 Series A Bonds shall ever have the right to compel the exercise of the taxing power,
if any, of the Issuer to pay said 2004 Series A Bonds. :

_ Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position.
The payment of the debt service of the 2004 Series A 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 parity with the lien on said 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 the Prior Bonds and the 2004 Series A Bonds herein
authorized and to make the payments into the all funds and accounts, and all other .
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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 are and
shall be sufficient to comply with the requirements of the Loan Agreement. The initial
schedule of rates and charges for the services and facilities of the System shall be as set
forth and approved and described in the Recommended Decision entered April 16, 2004,
which became a Final Order of the Public Service Commission of West Virginia (the
“PSC”) on May 6, 2004, with all requisite appeal periods having expired without
successful appeal, and a Commission Order entered August 16, 2004, in Case No. 03-
0980-PWD-CN, among other things, approving the rates and charges for the services of the
System, and has adopted a resolution prescribing such rates and charges. The fime for
appeal of the August 16, 2004 Commission Order has not expired prior to the date hereof,
However, the Issuer hereby states it will not appeal the August 16, 2004 Commission
Order, and the only other party to Case No. 03-0980-PWD-CN, the Commission Staff, has
stated that it does not intend to appeal the August 16, 2004 Commission Order. Both
orders are in full force and effect. ‘

_ So long as the 2004 Series A Bonds are outstanding, the Issiier covenants
and agrees to fix and collect rates, fees and other charges for the use of thé System-and-to
take all such actions necessary to provide funds sufficient to produce the required sumsset -
forth in the Bond ‘Legislation and in compliance with the requirements of thé Loan. -
- Agreement. In the event the schedule: of Tates and charges initially established for the
System in connection with the 2004 Series. A Bonds shall prove to be msufficient 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 and charges and take all such
- actions necessary to provide funds sufficient to produce the required sums set forth in this

Bond Legislation and the Loan Agreement. ' LT

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Resolution. Additionally, so long as the 2004 Series A
Bonds are outstanding and except as otherwise required by law and 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 pay fully all the 2004 Series A Bonds

Outstanding in accordance with Article X hereof. The proceeds from any such sale, -

mortgage, lease or other disposition of the System shall be immediately remitted to the
Commission for deposit in the 2004 Series A Bonds Sinking Fund, and the Issuer shall
direct the Commission to apply such proceeds to the payment of principal of and the
Administrative Fee on the 2004 Series A Bonds. Any balance remaining after the payment
of the 2004 Series A Bonds shall be remitted to the Issuer by the Commission unless
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necessary for the payment of other obligatiohs 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 ali
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, in writing, determine upon consultation with
the Managing Engineer that such property comprising a part of the System is no longer:

necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such 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, aggregating during such Fiscal.
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to
the Commission for deposit in the Sinking Funds and shall be applied only to the purchase

of Bonds of the last maturities then Outstanding at prices not greater than par, then to the.
Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or

the Renewal and Replacement Fund shall not reduce the amounts required to be paid into

said funds by other provisions of this Resclution. 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 Holder 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. So long as any of the 2004 Series A Bonds are
Outstanding, the Issuer shall not issue any other obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the 2004 Series A Bonds; provided,
however, that Parity Bonds may be issued as provided for in Section 7.07 hereof and in the
Prior Resolution (as long as the Prior Bonds are Outstanding). All obligations hereafter
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issued by the Issuer payable from the revenues of the System, except such 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 2004 Series A Bonds; provided, that no such subordinate obligations shall

be issued unless all payments required to be made into all funds and accounts set forth .

herein and in the Prior Resolution 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 liens of the 2004 Series A Bonds, upon any of
the income and revenues of the System pledged for payment of the 2004 Series A Bonds
and the interest thereon in this Resolution, or upon the System or any part hereof,

- The Issuer shall give the Authority, the BPH and the Council prior written

notice of its issuance of any other obligations to be used for the System, payable from the
revenues of the System or from any grants, or any other obligations related to the Project

or the System. '

_ ~ Section 7.07. Parity Bonds. So long as the Prior Bonds are outstandmg, the
limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall

be issued after the issuance of the 2004 Series A Bonds pursuant to this Resolution, except

under the conditions and in the manner herein provided and in the Prior Resolution so long’ _

as the Prior Bonds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the 2004 Series A Bonds. The prior written consent of the Authority and BPH must be
received prior to thie issuance of any Parity Bonds.

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

_ No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the 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 to be received in
each of the three 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 inature and become due in any succeeding Fiscal Year for principal of and interest |

on the following: = - .
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(1) The Bonds then Outstanding;

. @) - Any Parity Bonds theretofore issued pursuant to the
provisions contained in this Resqlution 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 three succeeding years,” as that term is used in the computation provided in the
above' paragraph, shall refetr only to the increased Net Revenues éstimated to be derived -
from any improvements to' be financed by the Parity Bonds and any increase in rates .
adopted by the Issuer and approved by the PSC, the period for appeal of which has expired
prior to the date of delivery of such Parity Bonds ncluding the revenues from new .
customers to be served, 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 hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, as stated in a certificate jointly made and
signed by the Independent Certified Public Accountants, on account of increased rates,
rentals, fees and charges for the System adopted by the Issuer and. approved by the PSC,
the period for appeal of which has expired prior to the issuance of such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holder of the 2004 Series A Bonds and the Holders of any Parity. Bonds
issued from time to time within the limitations of and in compliance with this section. Any
Bonds issued on a parity, regardless of the time or times of their issuance,. shall rank
equally with respect to their respective liens on the revenues of the System and their
respective source of and security for payment from said revenues, without preference of
‘any Bond of one series over any other Bond of another series on a parity therewith. The
Issuer shall comply fully with all the increased payments into the various funds and
accounts created in this Resolution required for and on account of such Parity Bonds, in
addition to the payments required for 2004 Series A Bonds theretofore issued pursuant to.
this Resolution. : - " :

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior liens of the Outstanding Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or, except in the manner and under the conditions
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provided in this section, equally, as to lien on and source of and security for payment from
such revenues, with the 2004 Series A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
into the funds and accounts provided for in this Resolution with respect to the Bonds then
Outstanding, and any other payments provided for in this Resolution, 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 Resolution

~ Section 7.08. Books: Records and Audrt The Issuer shall keep complete
and accurate records of the cost of acquiring the Project sites and the costs of acquiring, *
constructing and installing the Project. The Issuer shall permit the Authority, the BPH and "
the Council; or their duly authorized agents and representatives, to inspect all books,
documents, papers and records relating to the Project and the System at any and all
reasonable times for the purpose of audit and examination. The Issuer shall submit to the
Authority, the BPH and the Council such documents and information as they may -
reasonably require in connection with the acquisition, construction ‘and installation of the
Project, the operation and maintenance of the System and the administration of the loan or
any state and federal grants or other sources of ﬁnancing for the?Proj'ect-

: The Issuer shall permit the- Authority, the BPH and the ‘Council, or their
agents and representatives, to have access to the records pertaining to the operation and :
maintenance of the System at all reasonable times following completlon of constriaction of
the Project and commencement of operation thereof,, or, if the Project is‘an nnprovement 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 2004 Series A Bonds issued pursuant to this Resolution shall have the right
" at all reasonable times to inspect the System and all parts thereof and all records, accounts
. and data of the Issuer relating thereto.

The accountmg system for the System - shall follow current generally
accepted accounting principles and safeguards to-the extent allowed by the Uniform
System of Accounts promulgated by the PSC. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Govering Body shall prescribe and initiate the manner by which
subsxdrary records of the accounting system, which may be installed remote from the direct
supervision of the Geverning Body, shall be reported to such agent of the Issuer as the
Governing Body shall direct.
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, The Issuer shall file with the lBPH, and the Aijthority, or any other original
purchaser of the 2004 Series A Bonds, and shall mail in each year to any Holder of 2004
Series A Bonds requesting the same, an annual report containing the following:

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

| (B) A balance sheet statement showing all deposits in all the
funds and accounts provided for in-this Resolution and the status of all said
funds and accounts. - ' :

o (C) The amount of ahy Bonds, notes or other obligations
outstanding,. :

The. Issuer shall -also, at least once a year, cause-the books, records and "
aceounts of the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB - Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof, to the extent legally required, and shall mail upon
request, and make available generally, the. report of said Independent Certified Public -
Accountants, or a summiary thereof, to any Holder of 2004 Series A Bonds and shall
submit said report to the Authority, the BPH and the Couneil, or any other purchaser of the
2004 Series-A Bonds. Such audit report submitted- to the' Authority, 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 Resolution and that the Issuer’s
revenues are. adequate to meet its 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. . s

The Issuer shall permit the Authority, the BPH and the Council, or their .
agents and representatives, to enter and inspect the Project sites 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, the
BPH and the Council, or their agents and representatives, with access to the System site .-
and System facilities as may be reasonably necessary to accomplish all of the powers and
rights of the Autherity, the BPH and the Council with respect to the System pursuant to the
Act.. - o ' ' ' _ '
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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 the Loan Agreement or as promulgated from time to time. '

Section 7.09. Rates. Approvals of equitable rates or charges for the use of
and service rendered by the System have been obtained 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 sufficiént 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 on the 2004 Series A Bonds and all other obligations secured by
a lien on or payable from such revenues on a parity with the 2004 Series A Bonds,

including the Prior Bonds; provided that, in the event that amounts equal to or in excessof

the 2004 Series A Bonds Reserve Requirement are on deposit in the 2004 Series A-Bonds
Reserve Account and all reserve accounts for obligations on a parity with the 2004 Series
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 on the 2004 Series A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the 2004
Series A Bonds. - '

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 30 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, the BPH and the Council within thirty days
- of the adoption thereof. No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget -
without a written finding and recommendation by the Managing 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 the
Managing Engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and al}
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resolutions authorizing increased expenditures for operation and maintenance to the

Authority, the BPH and the Council and to any Holder of any 2004 Series A Bonds;

within 30, days of adoption thereof, and shall make available such budgets and all

resolutions -authorizing increased expenditures. for operation and maintenance of the -

System at all reasonable times to the Authority, the BPH .and the Council and to any:
Holder of any 2004 Series A Bonds or anyone acting for and in behalf of such Holder of
any 2004 Series A 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 Authority, the
BPH and the Council by the 10™ day of each month.

: Section 7.11.. No Comﬁeting Franchise. To the extent legally ailowable, -

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_7.12. Enforcement of Collections. The Tssuer 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 PSC and other laws of
the State, o '

: Whenever any rates, fees, rentals or other charges for the services or
facilities of the System remain unpaid for a period of 20 days after the same shall become
due and payable, the user of the services and facilities provided, is delinquent and the user
is liable at law until such time as all such rates; fees and charges are fully paid. To the
extent authorized by the laws of the State and the rules and regulations of the PSC, 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 promulgated by the PSC, discontinue and shut off the
services of the System to all users of the services of the System delinquent in payment of
charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of service, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law. '

Section 7.13. 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
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the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. Such charges shall be.paid as they accrue and the Issuer shall transfer from its

general funds sufficient sums to pay such charges for service to any of its departments or -

properties. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

: Section 7.14. Connectlons to System. The Issuer will, to the extent
authorized by the laws of the State and the rules and regulatlons of the PSC, require
prospective users of the System to connect thereto.

Section 7.15. Insurance. The Issuer hereby covenants and agrees that SO

long as the 2004 Series A Bonds remain Outstanding, the Issuer will, as an Operatmg
Expcnse _procure, carry and maintain insurance with a reputable insurance carrier or
carriers as is customanly covered with respect to works and properties similar to the

System. Such insurance shall 1mt1ally 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
rcqu1re each contractor and subcontractor to, obtain and maintain buildet’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) 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

38

A

o




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, suct,

bonds to be in the amounts of not Jess than 100% of the amount of any-’
construction contract and to be required of each contractor dealing 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, Section 38-2-39.

(4  FLOOD INSURANCE, if the facilifies of the System aré 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.

(7)_ PERFORMANCE AND PAYMENT OR COMPLETION
BONDS, (A) The Issuer shall require. all contractors engaged in the

construction of the Project to fumish 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 constructien of the Project. _

(B) 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, the BPH and the
Council. 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. The Issuer

shall verify such insurance prior to commencement of construction of the
Project.
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Section 7.16. Engineering -Services and Operating Personnel. The Issuer

will obtzin a certificate of the Consulting Engineer in the form similar to that 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, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority, the BPH and the Council is sufficient to pay the costs
of acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been 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 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.
The Consulting 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 Ehgiheers 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 a final
Operation and Maintenance Manual, as defined in the DWTRE Regulations, to the Issuer
when the Project is 90% compléted. The Issuer shall, ‘at all times, provide operation and
maintenance of the System in compliance with any and 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 the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% completion stage.

Section 7.17. Completion of Project; Permits and Orders. The Issuer
hereby covenants and agrees to complete the Project as promptly as possible and operate
and maintain the System as a revenue-producing ufility in good condition and in
compliance with all applicable laws, rules and regulations issued by the BPH, the
Authority or other State, federal or local bodies in regard to the construction of the Project
and operation, maintenance and use of the System. : '

The Issuer has obtained all permits and approvals required by State and
federal laws for the acquisition and construction of the Project and all orders and approvals
from the PSC and the Council necessary for the acquisition and construction of the Project

40




and the operation of the System and all -app'r‘ovals for issuance of the 2004 Series A Bonds
required by State law.

be valid and.binding, shall take effect immediately upon delivery of the 2004 Series A’
Bonds, shall be for the benefit of al Registered Owners of 2004 Series A Bonds and shall
be on a parity with the statutory mortgage lien of the Prior Bonds, ’

Section 7.19. Compliance with Loan Agreement and Law. The Issuer
agrees to perform, satisfy and comply with all terms and conditions of the Loan Agreement
and the Act. The Issuer. also agrees to 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 construction and acquisition of the Project and the operation, maintenance
and use of the System. ' -

. Section 7.20. PSC Qider. The Issuer shall comply with the conditions of
the PSC Order-and any supplement or amendment thereto. : , .

- Section 7.21, Securities Law Compliance. The Issuer wiil 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 Authotity may comply with the provisions -
of SEC Rule 15¢2-12 (17 CFR Part 240). ' _ o

: Section 7.22. Public Releases. The Issuer shall list the funding provided by
the BPH and the Authority in any press telease, 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. -

'+ Section 7.23. Contracts. A. The Issuer shall, simultaneously with the -
delivery of the 2004 Series A Bonds or immediately thereafter, enter into written coniracts
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

the Schedule B attached to the Certificate of the Consulting Engineer. The Issuer shail

also obtain the wriiten approval of the BPH béfore expending any proceeds of the 2004 -
Series A Bonds made available due to bid or construction or project underruns. '
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investments. Any _moneyé held as a part of the funds and -

accounts created by this Resolution, other than the Revenue Fund, shall be invested and
reinvested by the Commission, the Depository Bank or- such other bank or national
- banking association holding such fund or account, as the case may be, at the direction of
the Issuer in any Qualified Investments to the fullest extent possible under applicable laws,
this Resolution, the need for such moneys for the purposes set forth herein and the specific

restrictions and provisions set forth in this Section 8.01.

Except as spe_ciﬁcally provided herein, any‘invesﬁnent shall be held in and

at all times deemed a part of the fund or accourit in which such moneys were originally
held, and the interest accruing thereon and any profit or loss realized from such investment -

shall be credited or charged to the appropriate fund or account. The investments held for
any fund or account shall be valued at the lower of cost or then current market value, or at
the redemption price thereof if then 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, as the case may be, shall sell and reduce

to cash a sufficient amount of such investments whenever the cash balance in any fund or’
account is insufficient to make ‘the payments required from such fund or account,

regardless of the loss on such liquidation. The Depository Bank or such other bank or
national banking association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall not be responsible for
any losses from such investments, 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 a year, a summary"

of such funds, accounts and investment earnings. The Issuer shall retain all such records

and any additional records relating thereto so long as any of the 2004 Series A Bonds are -

Outstanding.

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
2004 Series A Bonds as a condition to issuance of the 2004 Series A Bonds. In addition,

the Issuer covenants (i) to comply with the Code and all Regulations from time to time in -

effect and applicable to the 2004 Series A Bonds as may be necessary in order to maintain
the status of the 2004 Series A Bonds as governmental bonds; (ii) that it shall not take, or
permit to suffer to be taken, any action with respect to the Issuer’s use of the proceeds of
the 2004 Series A Bonds which would cause any bonds, the interest on which is exempt

vy
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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 2004 Series A
Bonds are derived, to lose their Status as tax-exempt bonds; and (iii) to take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority, the Council 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. o

The Issuer shall annually furnish to the Authority, information with respect

to the Issuer’s use of the proceeds of the 2004 Series A Bonds and any additional
information requested by the Authority.
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ARTICLE IX
DEFAULTS AND REMEDIES

Section 9.01. Events of Default. - Each of the following events shall
constitute an “Event of Default” with respect to the 2004 Series A Bonds: '

(A)  If default occurs in the due and punctual payment of the principal of
or interest on any 2004 Series A Bonds; or

(B).  If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the 2004 Series A Bonds set forth in
this Resolution or by any Supplemental Resolution thereto, or in the 2004 Series A
Bonds, and such default shall have continued for a period of 30 days after the
Issuer shall have been given written notice of such default by the Commission, the
Depository Bank, the Bond Registrar, any Paying Agent or a Holder of a Bond; or

(C) If a default occurs with respect to the Prior Bonds or the Prior
Resolution; or

(D)  If the Issuer files a petition seeking reorganizaﬁon or arrangement
under the federal bankruptcy laws or any other applicable law of the United States
of America.

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a 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, (if) 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, the Loan Agreement, and this
Resolution 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
2004 Series A Bonds, (iv) by action at law or bill in equity require the Issuer to account as
if 1t were the trustee of any express trust for the Registered Owners of the 2004 Series A
Bonds, and (v) by action at law or bill in equity enjoin any acts in violation of the
Resolution with respect to the 2004 Series A Bonds, or the rights of such Registered
Owners, provided however, that all rights and remedies of the Registered Owners shall be
on a parity with those of the Registered Owners 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 this
Resolution and the Act, including, the making and collection of sufficient rates and charges
for services rendered by the System and segregation of the revenues therefrom and the
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application thereof. If there be any Event of Default with respect to the 2004 Series A
Bonds any Registered Owner of a Bond shall, in addition to all other remedies or rights,
have the right by appropriate legal proceedings to obtain the appointment of a receiver to
administer the System or to complete the acquisition and construction of the Project, or
both, 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 S ystem, the payment of
the 2004 Series A Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the provisions of this Resolution and the Act. S )

The receiver S0 appointed shall forthwith, directly or by his agehts and
altorneys, enter into and upon and take possession of all facitities 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 2004 Series A Bonds and interest thereon
and under any covenants of this Resolution for Reserve, Sinking or other funds and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the
revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Resolution shall have been cured and made good, pessession of the
Systemn shall be surrendered to the Issuer upon the entry of an order of the court to that:
effect. Upon any subsequent default, any Registered Qwner of-any 2004 Series A Bonds
shall have the same right to secure the further appointment of 2.receiver upon any such -
subsequent default. - : : T a

, Such receiver, in the performance of the powers hereinabove conferred
upon him, 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 Teceiver 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 2004 Series A Bonds. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be ‘limited to the
possession, operation and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such 2004 Serics A Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this
Resolution, and the title to and ownership of said System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter anjr order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X
PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the 2004 Series A Bonds, the principal of, and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of

the Issuer to the Registered Owners of the 2004 Series A Bonds shall thereupon cease,

terminate and become void and be dlschargcd and satisfied.

ARTICLE XI
MISCELLANEOUS

Section 1-1. 0l. Amendment or Modification of Resolution. Prior tb the

issuance of the 2004 Series A Bonds, this Resolution may be-amended or suppleiented in -
any way by a Supplemental Resolution. Following the issuance of the 2004 Series A

Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the 2004 Series A Bonds shall be made without the consent in
writing of the Registered Owners of the 2004 Series A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the 2004 Series A
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds

herein 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 2004 Series A Bonds required for consent to the above-permitted

amendments or modlﬁcatlons

Section 11.02. Resolution ‘Constitutes Contract. The provisions of the

Resolution shall constitute a contract between the Issuer and the Holder of the 2004 Series

A Bonds, and no change, variation or alteration of any kind of the provisions ‘of the -

Resolution shall be made in any manner, except as in this Resolution provided.

Section 11.03.  Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution, or any Supplemental Resolution thereto,

should be held invalid by any court of competent jurisdiction, ‘the invalidity of such :
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section, paragraph, clause or provision shall not affect any of the remaining provisions of
this Resolution, or the 2004 Series A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,

sections and subsections hereof are for convenience of reference only, and shall not affect .
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Prior Resolution. Except

“for the Prior Resolution, all orders or resolution and 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 the Resolution and the Prior Resolution the Prior

Section 11.07. Effective Date, This Resolution shall take effect
immediately upon adoption thereof,
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Adopted this 23" day of August, 2004.

EASTERN WYOMING PUBLIC SERVICE DISTRICT |

By%«f/

Member

By: Q&Qﬂa«ax w

MembelU
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CERTIFICATION

Certified a true copy of a Reso

lution duly adopted by the Public Service

Board of EASTERN WYOMING PUBLIC SERVICE DISTRICT on the 23 day of

August, 2004.

Dated: August 23, 2004.

[SEAL]
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Exhibit A

(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND 2004 SERIES A (WEST VIRGINIA DWTRF PROGRAM),

No. AR-1 $570,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING
PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Wyoming County of said State (the “Issuer™),
for value received; hereby promises to pay, solely from the sources and in the manner
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”) or registered assigns, the principal sum
of FIVE HUNDRED SEVENTY THOUSAND DOLLARS ($570,000) 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, Junel, 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 hereinafier described Bond Resolution) shall also be payable guarterly on
March 1, June 1, September 1 and December 1 of each year, commencing March 1, 2006,
as set forth on said Exhibit B. :

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 August 24, 2004.

This Bond is issued (i) to permanently finance the cost of acquisition and
construction of certain improvements and extensions to the existing water facilities of the
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costs. This Bond is issued under the authority of and in full compliance with the

Article 13A and Chapter 16, Article 13C of the West -Virgifu'a Code of 1931, as amended:

(collectively, the “Act™), a Bond Resolution duly adopted by the Issuer on August 23,

Resolution provides for the issuance of additional bonds under certain conditions, and such
bonds would be entitled to be paid and secured equally and ratably from and by the funds
and revenues and other security provided for this Bond under the Resolutiori.

This Bond is payable only from and secured by a pledge of the Nét
Revenues (as defined in the Bond Resolution) to be derived from the operation of the
System on a parity: with the lien of the Prior Bonds, and from moneys in the reserve

account created under the Bond Resolution for this Bond (the “Reserve Account”) and

unexpended proceeds of this Bond (the “Bond Proceeds™). Such Net Revenues shall be

constitutional or statutory provisions or .limitat_ions, nor shall the Issuer be obligated to ba_y-.
the same or the interest hereon, except from said special fund provided from the Net -
Revenues, the moneys in the Reserve Account and unexpended Bond Proceeds, Pursuant

to the Bond Resolution, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
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Subject to the registration requirements set forth herein, this Bond is
transferable; as provided in the Resolution, only upon the books of the Registrar (as
defined in the Resolution), by the Registered Owner, or by iis 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 cxpenses as provided by law and the .
‘Bond Resolution, shall be applied solely to payment of the Costs of the Project and costs of -
issuance hereof described in the Resolution, 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. . ' o '

Under ‘the Act, this Bond is exempt from taxation by the State of West
Virginia and the other taxing bodies of the State. o S ‘

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at
issuance of this Bond do exist, have happened and have been performed in due time, form
and manuer 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 Resolution and the statutes under which this Bond is
issued shall be deemed to be part of the contract evidenced by this Bond to the sare extent
as if written fully herein. : '

This Bond shall not be valid or obligatory unless authenticated and
registered by the Registrar by the execution of the Registrar’s Certificate of Authentication
and Registration attached hereto and incorporated herein. -

52




IN WITNESS WHEREQF, EAS‘TERN WYOMING 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 Sccretary, and has caused this Bond to be dated August
, 2004, |
- [SEAL] " . EASTERN WYOMING PUBLIC
SERVICE DISTRICT
Chairman
Aftest:
-Sccretary
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(Form of)

: CERTIFICATE OF AUTHEN.TICATION ANDREGISTRA'—I‘ION ' ' ¢

This is to certify that this Bond is one of the 2004 Series A Bonds described
.in and issued under the provisions of the within mentioned Resolution and has been duly -
registered in the name of the registered owner set forth above.

Date: August ., 2004,

UNITED BANK, INC,,
as Registrar

Authonized officer
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EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
Q) b (19)
2 h (20)
3§ (21)
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<) % (23)
6 3 (24)
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(Form of)
EXHIBIT B

DEBT SERVICE SCHEDULE
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SCHEDULE Y

$570, 000

- Eastén Wyommg Pubhc Semcc Dlstnct |
30 Years, 0% Interest Rate, 1.0% Administrative Fee
Closing Date: August 24, 2004

Debt Service Schedule

_ Part1of4.

Date _ : k Prncipal . - ¢ - - .Coupen

0%/012004 = . " B

12/01/2004 S -
03012005 - - . S, S LT
06/01/2005 L -

_09/01/2005 - : - - _ , L e

'i—'oﬁll .P+I.'~

"12/0172005 - ' o el
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$570,000

-Eastern Wyoming Public Service District
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(Form of)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
» the within-mentioned Bond and does hereby irrevocably

, altorney, to transfer the said Bond
th full power of substitution in the

constitute and appoint

on the books of the Registrar on behalf of said Issuer wi
premises.

Dated:

IN THE PRESENCE OF: )
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BOND RESOLUTION
Authorizing
EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS (WEST VIRGINIA DWTRF PROGRAM),
2006 SERIES A

Adopted: January 10, 2006
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EASTERN WYOMING PUBLIC SERVICE DISTRICT -

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF WATER TREATMENT AND
DISTRIBUTION FACILITIES BY EASTERN WYOMING
PUBLIC SERVICE DISTRICT AND THE FINANCING
- OF THE COSTS THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE
DISTRICT OF $2,570,000 IN AGGREGATE PRINCIPAL =~
AMOUNT OF EASTERN WYOMING PUBLIC SERVICE -
DISTRICT WATER REVENUE BONDS (WEST
VIRGINIA DWTRF PROGRAM), 2006 SERIES A;
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 AND
RATIFYING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF .
- SUCH BONDS; . DESIGNATING A REGISTRAR,
. PAYING - AGENT AND DEPOSITORY BANK; AND
ADOPTING OTHER PROVISIONS RELATING
THERETO. - : S

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN
WYOMING PUBLIC SERVICE DISTRICT:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01 Definitions. The following terms shall have the following
meanings in this Resolution 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
of this Resolution. '

“AML Grant” means the West Virginia  Department of Environmental
- Protection — Abandoned Mine Lands Grant in the amount of $4,465,920,




“AML Grant Agreement” means a written commitment for the payment of
the West Virginia Department of Environmental Protection — Abandoned Mine Lands
Grant which specifies the amount of such Grant, the terms and conditions upon which such

Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer

“Admmrstratrve Fee” means any administrative fee requ1red to be paid
pursuant to the Loan Agreernent for the 2006 Series A Bonds.

“Application” means the application, with attachments and exhlblts filed by
the Issuer with the BPH for a DWTRF loan.

“ARC Grant” means the Appalachian Reglonal Commission Grant in the

amount of $] 000,000.

“ARC Grant Agreement” means a written commitment for the payment of
the Appalachian Regional Commission Grant which specifies the amount of such Grant,
the terms and conditions upon which such Grant is made and the date or dates or event or
events upon whrch such Grant is to be paid to the Issuer.

“Authonty” means the West Vlrgrma Water Development Authority, whlch
is expected to be the original purchaser and Registered Owner of the 2006 Series A Bonds
acting in its administrative capacity and upon authonzatron from the BPH under the Act.

“Authonzed Officer” means the Chairman of the Governmg Body of the
Issuer or any other officer or person of the Issuer specifically designated by resolution of
the Governing Body of the Issuer.

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

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

“Bond Register” means the books of the Issuer as hereinafter defined,

maintained by the Bond Registrar as hereinafter defined for the registration and transfer of
the Bonds.

“Bond Registrar” or “Reglstrar” means United Bank, Inc. Charleston, West
Virginia, and its SUCCessors and assigns,
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_ “Bonds” means, collectively, the 2006 Series A.Bonds; the Prior Bonds and
any additional Parity Bonds hereafter issuéd within the terms, restrictions and conditions
contained in this Resolution or another resolution of the Issuer.

“Bond Year” means the 12-month period beginning on the anniversary of. -
the Closing Date in éach year and ending on the day prior to the anniversary date of the

Closing Date in the following year except that the first Bond Year shall begin on the
Closing Date, : ' , .

~ “BPH” means the West Virginia Bureau for Public Health, a division of the
West Virginia Department of Health and Human Resources, or any successor thereto.

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

‘-:‘Closing Date” means the date upon which there is an exchange of the 2006
Series A Bonds for all or a portion of the proceeds of the 2006 Series A Bonds. -

“Code” means the Internal Revenue Code of 1986, as amended, including

the rules and regulations promulgated pursuant thereto or any predecessors or successors
thereto. '

“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. : _ : :

‘“C'or;léu‘lting‘. Engineer” or “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 in accordance with Chapter 5G, Article 1 of the Code -
of West Virginia, 1931, as amended. - :

- “Costs” or “Costs of the Project” or any similar phrase means those costs .
described in Section 1.03 D hereof to be part of the cost of acquisition and construction of
the Project. -

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any successor thereto. :

“Council Act” means Chapter 31, Article 15A of the Code of West
Virginia, 1931, as amended, and in effect on the date of the adoption of this Resolution.

- “Debt Service” means the scheduled amount of interest and amortization of
principal payable on the Bonds, as hereinafier defined, during the period of computation,




excluding amounts scheduled during such period which relate to principal which has been
retired before the beginning of such period. ~ :

“Depository Bank™ means The Peoples Bank of Muliens, Mullens, West
Virginia, and its successors and assigns. :

: “DWTRF Loan” means the West Virginia Drinking Water Treatment
Revolving Fund Loan in the amount of $2,570,000.

“EWSAA Grant” means the Emergency Wartime Supplemental
Appropriation Act Grant in the amount of $487,242. .

“EWSAA Grant Agreement” means a written commitment for the payment

of the Emefgency Wartime Supplemental Appropriation Act Grant which specifies the
amount-of such Grant, the terms and conditions upon which such Grant is made and the
date or dates or event or ¢vents upon which such Grant is to be paid to-the Issuer.

- “FDIC” means the Federal Deposit Insurance Corporation or 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. '

“Governmental Obligations™ means direet obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United
States of America including (i) such obligations which have been stripped from their
unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certificates evidencing payments from such obligations or interest coupons stripped
from such obligations, (ii) evidences of ownership of a: proportionate interest in specified

direct obligations of, or specified obligations which are unconditionally and fully-

guaranteed by, the United States of America, which obligations are held by a bank or trust
company organized and existing under the laws of the United States of America or any
state thereof in the capacity of custodian and (iii) obligations, the sole source of the
payment of the principal of and interest on which are obligations of the nature of those
described in clause (i), which are irrevocably pledged for such purposes.

“Grant Receipts” means all moneys received by the Issuer on aceount of

any Grant to pay Costs of the Project.
“Gross Proceeds” means the sum of the following amounts:

)] Original proceeds, namely, net amounts reccived by or for
the Issuer as a result of the sale of the Bonds, excluding original proceeds which become
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transferred proceeds (détermined in accordance with applicable Regulations) of obligations
issued to refund in whole or in part the Bonds; - -

(i)  Investment proceeds, namely, amounts received at any time
by or for the Issuer, such as interest and dividends; resulting from the investment of any
original proceeds (as reference in clause (1) above) or investment proceeds (as referenced
in this clause (ii)) in Nonpurpose Investments, increased by profits and decreased @f
necessary, below zero) by any losses on such investments, excluding investment proceeds
which become transferred proceeds (determined in .accordance with applicable
Regulations) ef obligations issued to refund in whole or in part the Bonds;

(iii)  Transferred proceeds, namely, original proceeds of any prior )
obligations, and interest earnings and profits less losses resulting from investment of such
original proceeds in Nonpurpose Investments, which are used to discharge the outstanding
principal of any prior obligations and which are deemed to become proceeds of the Bonds -
ratably as original proceeds of the Bonds, and interest earnings and profits resulting from
investment of such original proceeds in Nonpurpose Investments, which are used to
discharge the outstanding principal of any such prior obligations, all on the date of such
ratable discharge; - S _

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

: | () . Amounts in the Bonds and in any other fund established asa
reasonably required reserve or replacement fund;

(vi)  Investment Property pledged by the Issuer as security for
payment of Debt Service on the Bonds;

(viii)  Amounts, other than as specified in this deﬁhjtion, used. to-
pay Debt Service on the Bonds; and :

(viil) Amounts received as a result of investing amounts described
in this definition. ' :

“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 dispositien of, or from any increase in the value of,

capital assets (including Qualified Investments, as hercinafter defined, or any Tap Fees, as
hereinafter defined). '




“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 such 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 or investment-type
property, excluding, however, obligations the interest on which is excluded from gross
income under Section 103 of the Code for federal income tax purposes.

“Issuer” means Eastern Wyoming Public Service District, a public service -
district and political subdivision of the State of West Virginia, in Wyoming County, West -

Virginia, and, unless the context clearly indicates otherwise, includes the Board and any
successor thereto. ' '

“Loan Agreement” means the Loan Agreement heretofore entered into, or
to be entered into, between the Issuer and the Authority, on behalf of the BPH providing
for the purchase of the 2006 Series A Bonds from the Issuer by the Authority, the form of
which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified by this Resolution. :

“LCPSD” means the Logan County Public Service District, or any
successor thereto, which operates and maintains the System for the Issuer pursuant to an
agreement dated August 30, 2001, by and between the Issuer and LCPSD.

“Managing Engineer” means the managing engineer of the Issuer or any
successor thereto. '

“Net Proceeds” means the face amount of the 2006 Series A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds
deposited in the 2006 Series A 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 2006 Series A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

“Nonpurpose Investment” means any Investment Property which is
acquired with the Gross Proceeds of the Bonds and is not acquired in order to carry out the
governmental purpose of the Bonds. _ : :
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“Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance. and operation of the System, as hereinafter described 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 of the Project, the
Administrative Fee, fees and expenses of the Authority, fiscal agents, the Depository Bank,
Registrar and Paying Agent, other than those capitalized as part of the Costs of the Project,
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 premijum, if any, or interest on the Bonds,
charges for depreciation, losses from thé sale or other disposition of, or from any decrease
in the value, capital assets, amortization of debt discount or such miscellaneous deductions
as are applicable to prior accounting periods.

“Operation and Maintenance Agreement” means that certain Agreement
dated August 30, 2001 by and between the LCPSD and the Issuer, pursuant to which the_
LCPSD operates and maintains the Issuer’s System,

“Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being delivered except (a) any Bond
for the payment of which moneys, equal to its principal amount, with interest to the date of
- maturity, shall be held in trust under this Resolution and set aside for such - payment_
(whether upon or prior to maturity); and (b) any Bond deemed to have been paid as

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

“Paying Agent” means the West Virginia Municipal Bond Commission and
its successors and assigns. ,

“Prior Bonds” means, collectively, the Eastern Wyoming Public Service
District Water Revenue Bonds, Series 2001 A (West Virginia DWTRF Program), dated
October 16, 2001, issued in the original principal amount of $360,000 and the Eastern
Wyoming Public Service District Water Revenue Bonds, Series 2004 A (West Virginia
DWTRF Program), dated August 24, 2004, issued in the original principal amount of
$570,000. _ '

“Prior Resolution” means, collectively, the resolutidns of the Issuer
authorizing the Prior Bonds adopted on October 10, 2001 and August 23, 2004.

“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 aclivity carried on by a
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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 by 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” mcah_s the Project desbribed in Section 1.03B hereof.

“PSC” means the Public Service Commission of West Virginia or any other

agency of the State of West Virginia that succeeds to the functions of the Public Service
Commission of West Virginia,

“PSC Order” means, collectively, the Recommended Decision entered
January 31, 2005 in Case No. 04-0023-PWD-PC-CN, which became a Final Order of the
Public Service Commission of West Virginia (the “PSC”) on February 20, 2005, with all

requisite appeal periods having expired without successful appeal, and a Commission

Order entered January 4, 2006 in Case No. 04-0023-PWD-PC-CN, among other things,
granting to the Issuer a certificate of convenience and necessity and approving funding for
the Project and the rates for the Systcm The time for appeal of the January 4, 2006
Commission Order has not :expired prior to the date hereof, However, the Issuer hereby
states it will not appeal the January 4, 2006 Commission Order, and the only other party to
Case No. 04-0023-PWD-PC-CN, the Commission Staff, has stated that it does not intend
to appeal the January 4, 2006 Commission Order. Both orders are in full force and effect.

“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 Washingion Metropolltan Area Transit
Authority; :
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(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 Unites States of
America;

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

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

(8)  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 the 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 practical 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
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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 federal income taxation, and which are rated at
least “A” by Moody’s Investors Service, Inc. or Standard &
Poor’s Corporation.

: “Renewal and Replacement Fund” means the Renewal and Replacement
Fund established by the Prior Resolution and continued by Section 5.01(2) hereof.

“Rcservc Accounts” means, collectlvely, the respective reserve accounts ~

established for the 2006 Series A Bonds and the Prior Bonds.

“Resolutlon or “Bond Leglslatlon means this bond resolution, as from
time to time amended or supplemented. :

“Revenue Fund” means the Revenue Fund established by the Prior
Resolution and continued by Section 5.01(1) hereof.

“Secretary” means the Secretary of the Issuer. -

“Sinking Funds” shall mean, collectively, the respective. éinking funds
established for the 2006 Series A Bonds and the Prior Bonds.

“SCBG” means the Small Cities Block Grant in the amount of $3,000,000.

“SCBG Grant Agreement” means a written commitment for the payment of
the Small Cities Block Grant which specifies the amount of such Grant, the terms and
conditions upon which such Grant is made and the date or dates or event or events upon
which such Grant is to be pald to the Issuer. : :

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer,
amending or supplementing this Resolution; provided, that any matter intended by this
Resolution to be included in the Supplemental Resolution ‘with respect to the 2006 Series
A Bonds, and not so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this

Resolution to be set aside and held for the payment of or security for the 2006 Series A
Bonds, the Prior Bonds or any other obligations of the Issuer, including but not limited to
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the Renewal and Replacement Fund, the Reserve Accounts and Sinking Funds.

“System”_means the complete existing w,aterworks' system of the Issuer,
including the Project, and any improvements and extensions thereto hereafter constructed
or acquired 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 providing, establishing and. -
maintaining a permanent perpetual fiind for the acquisition, construction and improvement
of drinking water projects. :

, - “WVIDC Grant” means the West Virginia Infrastructure and Jobs
Development Council Grant in the amount of $228,742. '

.. “WVIDC Grant Agreement” means a written commitment for the payment
of the West Virginia Infrastructure and Jobs Development Council Grant which specifies
the amount of such Grant, the terms and conditions upon which-such Grant is made and the
date or dates or event or events upon which such Grant is fo be paid to the Issuer. _ :

_ “2006 Series A Bonds” means the $2,570,000 in aggregate principal
amount of Eastern Wyoming Public Service District Water Revenue Bonds. (West Virginia o
DWTRF Program), 2006 Series A, of the Issuer originally authorized hereby.

“2006 Series A Bonds Construction Trust Fund” means the 2006 Series A
Bonds Construction Trust Fund created by Section 5.01 hereof. '

_ “2006 Series A Bonds Reserve Account” means the 2006 Series A Bonds
Reserve Ac_count established by Section 5.02. '

“2006 Series A Bonds Reserve Requirement” n.leans,'as of any date of
calculation, the maximum amount of principal and interest which will become due on the
2006 Series A Bonds in the then current or any succeeding year.

“2006 Series A Bonds Sinking Fund” means the 2006 Series A Bonds
Sinking Fund established by Section 5.02.

Additional terms and phrases are defined in this Resolution as they are used.
Accounting terms not specifically defined herein shall be given meaning in accordance
with generally accepted accounting principles.
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Words importing singular number include the plural number in each case
and vice versa; words importing the masculine gender include every other gender; and
words importing persons include firms, partnerships, assoclatlons and corporatlons

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any

similar terms refer to this Resolution; and the term “hereafter” means after the date of

adoption of this Resolution.

Articles, sections and subsections mentioned by number only are the
respective articles, sectlons and subsections of this Resolution so numbered.

Section 1.02. Authorig( for this Resolution This Resolution, together with

any resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
prov1510ns of the Act and other applicable provisions of the law.

Section 1.03. Findings. It is hereby found, determined and declared as
follows: ' '

A. The Jssuer is a public service district and a public corporation and
political subdivision of the State, located in and near Mullens, Wyoming County, West

Virginia, created pursuant to the Act by an order issued by The County Commlsswn of
Wyoming County, West Vlrglma :

B.. : The Issuer presently owns and operates a- public water system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants

of the Issuer that the Issuer construct a new regional water treatment plant, two storage

tanks, distribution lines and other necessary appurtenances to eliminate the existing
inadequate and outdated water treatment plants located at Mullens, Nuriva, Welton, Wyco,
Iroquois and Stephenson, West Virginia (collectively, the "Project"), which constitute

propertics for the treatment and distribution of potable water (the existing public water’

system of the Issuer, the Project and any further additions, betterments and improvements
thereto or extensions thereof are herein called the "System"), in accordance with the plans
and specifications prepared by the Consulting Engineer, which plans and specifications
have heretofore been filed with the Issuer and to pay the cost of issuance hereof and related
COSts.

C. The estimated maximum cost of the construction and acquisition of
the Project is approximately $11,751,904, of which approximately $2,570,000 will be
permanently financed by the 2006 Series A Bonds herein authorized. The remaining cost
will be funded with a $4,465,920 AML Grant, a $1,000,000 ARC Grant, a $487,242
EWSAA Grant, a $3,000,000 SCBG and a $228,742 WVIIDC Grant.
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_ . D.-Ttis necessary for the Issuer to issue its Water Revenue Bonds (West
Virginia  DWIRF Program), 2006 Series A in the aggregate principal amount of
$2,570,000 to permanently finance; in part, the cost.of acquisition and construction of the
Project, and to pay the cost of issuance thereof, Said costs shall be deemed to include the:
cost of all property rights, easements and franchises deemed necessary or convenient .
therefor; engineering and legal expenses; expenses for estimates of costs and revenues and .
for plans, specifications and surveys; other expenses necessary or incident to determining,
the feasibility or practicability of the enterprise; administrative expenses, commitment fees,
fees of the Authority, initial fees for the services of registrars, and the placing of the
Project 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 2006 Series A Bonds or the
repayment of indebtedness, incurred by the Issuer for such purposes shall be deemed part
of the Costs of the Project. . -

‘ - E. 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 Operating
Expenses of the System, the principal of and interest on the Prior Bonds, the 2006 Series A
Bonds and all sinking funds, reserve accounts and other payments provided for herein, and
in the Prior Resolution. ' =

_ F. The period of usefulness of the System after completion of the
Project is not less than 30 years, ' _ ' | —_— _

- G. There are outstanding obligations of the Issner which will rank on. .
parity with the 2006 Series A Bonds as to liens, pledge, and source of and security -for
payment, which obligations are designated and have the lien positions with respect to the
2006 Series A Bonds as follows: ' :

Designation Lien Position

‘Water Revenue Bonds, Series 2001 A (West Virginia First Lien
DWTRF Program), dated ' :
October 16, 2001, in the original principal

amount of $360,000

Water Revenue Bonds, Series 2004 A (West Virginia First Lien
DWTRF Program), dated

August 24, 2004, in the original principal

amount of $570,000 (collectively, the “Prior Bonds™)

The 2006 Series A Bonds shall be issued on a parity with the Prior Bonds
with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the parity and coverage requirements for issuance of bonds on
a parity with the Prior Bonds and the resolutions. authorizing the Prior Bonds and has
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substantially complled with all other parity requirements, except to the extent that _

noncomphance with any such other parity requirements is not of a material nature. Prior to

the issuance of the 2006 Series A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the parity and coverage tests of the :
Prior Bonds have been met and (ii) the written consent of the Registered Owners of the

Prior Bonds to the issuance of the 2006 Series A Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no outstanding bonds or obhgatlons of the Issuer
which are secured by revenues or assets of the System.

H. It is in the best interests of the Issuer that the 2006 Series. A Bonds
be sold to the Authority pursuant to the terms and provisions of the Loan Agrecment

L. The Issuer has complied wﬂh all requirements of West Virginia law -~
and the Loan Agreement relating to the authorization of the Project, operation of the

Systcm and the issuance of the 2006 Series A Bonds, or will have so complied prior to the

issuance of the 2006 Series A Bonds, including, among other thmgs the obtaining of the
PSC Order. _

J. The Project has been approved by the Council, and the Authonty, on' '

behalf of BPH, has agreed to make the DWTRF Loan to the Issuer.

K. 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 any regulations
promuigated 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 to be promulgated thereunder.

Section 1.04. Bond Legislation _Constitutes _Contract. In
consideration of the acceptance of the 2006 Series A Bonds by those who shall be
Registered Owners of the same from time to time, this Bond Legisiation shall be deemed
to be and shall constitute a contract between the Issuer and such Registered Owners, and

the covenants and agreements herein set forth to be performed by the Issuer shall be for the -

benefit, protection and security of the Registered Owners of the 2006 Series A Bonds.
ARTICLEII
AUTHORIZATION OF ACQUISITION AND

: CONSTRUCTION OF THE PROJECT; _ :
APPROVAL OF OPERATION AND MAINTENANCE OF THE SYSTEM
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o Section 2.01. Authorization of the Acquisition and Construction of
the Project. There is hereby authorized and ordered the acquisition and construction of the

Project at an estimated cost of §1 1,751,904 in accordance with the plans and specifications -

which have been prepared by the Consulting Engineers and heretofore filed in the office of

the Governing Body. The proceeds of the 2006 Series A Bonds hereby authorized shall be

- applied as provided in Article VI hereof. The Issuer has received bids and will enter into

contracts for the acquisition and construction of the Project in an amount and otherwise.
compatible with the plan of financing described in the application to the Authority, the .
BPH and the Council. - : :

Section 2.02, - Approval of Operation and Maintenance of the.
System. The Issuer hereby ‘approves the operation and maintenance of the System by -
LCPSD, for and on behalf of the Issuer, along with any other assets of the Issuer that the =
Issuer may desire for LCPSD to operate and maintain, pursuant to -the Operation and
Maintenance Agreement. :

'ARTICLE III

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

- Section 3.01. - Authorization of Bonds. For the purposes of paying
the Costs of the Project and paying certain costs of issuance and related costs, there: shall
be and hereby. are authorized to be issued negotiable bonds of the Issuer. Said 2006 Series
A Bonds shall be issued as a single bond, to be designated the “Eastern Wyoming Public
Service District Water Revenue Bonds (West Virginia DWTRF Programy, 2006 Series A”,
in the aggregate principal amount of $2,570,000, and shall have such terms as are set-forth
hereinafter in this Resolution or any Supplemental Resolution thereto. The proceeds of the
2006 Series A Bonds shall be deposited in the 2006 Series A Bonds Construction Trust

Fund established by Section 5.01 hereof. -

Section 3.02. . . - Term of Bonds. The 2006 Series A Bonds shail be _
issued in the original principal amount of $2,570,000; shall bear interest, if any, at such
rate or rates, not exceeding .the then legal maximum, with interest and principal payable
quarterly on such dates; shall mature on such dates and in such amounts and at such times -
as shall be set forth in Schedule Y to the Loan Agreement; the terms of which are
incorporated herein by reference.  In the event of an inconsistenc:y.betwe.en the terms -
hereof and said Loan Agreement, the terms of the Loan Agreement shall apply; and shall
be redeemable with the consent of the Authority and the BPH and in compliance with the
Loan Agreement. The repayment of principal, interest and the Administrative Fee on the
2006 Series A Bonds shall be as set forth in Schedule Y to the Loan Agreement. The 2006
- Series A Bonds shall be payable as to principal at the office of the Paying Agent in any
coin or currency which, on the dates of payment of principal, is legal tender for the
payment of public and private debts under the laws of the United States of America, -
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Interest on the 2006 Series A Bonds, if any, shall be paid by check or draft of the Paying |

Agent mailed to the Registered Owner thereof at the address as it appears on the books of

the Bond Registrar, or by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof.

Unless otherwise provided by this Resolution or any Supplemental

Resolution thereto, the 2006 Series A Bonds shall be issued in the form of a single bond, -

fully registered to the Authority, with a debt service schedule and a record of advances
attached, representing the aggregate principal amount of the 2006 Series A Bonds. The
2006 Series A Bonds shall be exchangeable at the option and expense of the Holder for
another fully registered bond 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 bond:
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Section 3.03. Execution of Bonds. The 2006 Series A Bonds shall

be executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto and attested by the Secretary of the Issuer. In case any one or more of the
officers who shall have signed or scaled any of the 2006 Series A Bonds shall cease to be

such officer of the Issuer before the 2006 Series A Bonds so signed and sealéd shall have

been actually sold or delivered, such 2006 Series A Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
2006 Series A Bonds had not ceased to hold such office.. Any 2006 Series 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 2006 Series A Bonds shall hold the propef office of the Issuer, although
at the date of such 2006 Series A Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Re ngti‘ation.. The Issuer

hereby appoints and designates United Bank, Inc., Charleston, West Virginia, to serve as U
the Bond Registrar for the 2006 Series A Bonds. No 2006 Series A Bond shall be valid or

obligatory for any purpose or entitled to any security or benefit under this Resolution
unless and until the Certificate of Authentication and Registration on such Bond,
substantially in the form set forth in Section 3.10 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 Resolution. The Certificate of Authentication and
Registration shall be deemed to have been executed by the Bond Registrar if 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 2006 Serics A Bonds
issued hereunder.

Se.ctloﬁ 3.05. Negotiability, Transfer and Registration. Sub_}ect to
the provisions for transfer of registration set forth below, the 2006 Series A Bonds shall be
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and have ali the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State, and each successive Registered Owner, in accepting any of
said 2006 Series A Bonds, shall be conclusively deemed to have agreed that said 2006 ,
Series A Bonds shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State, and each successive
Registered Owner shall further be conclusively deemed to have agreed that said 2006
Series A Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as any of the 2006 Series A Bonds remain QOutstanding, the Issuéi‘,

through the Bond Registrar, shall keep and maintain books for the registration and transfer |
of the 2006 Series A Bonds. o '

The 2006 Series A Bonds shall be transferrable only upon the books of the =~

Bond Registrar, by the Registered Owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto, together with a written instrument of transfer
satisfactory .to the Bond Registrar duly executed by the Registered Owner or his duly

authorized attorney.

In all cases in which the privilege of exchanging the 2006 Series A Bonds
or transferring the 2006 Series. A Bonds is exercised, such Bonds shall be delivered in
accordance with the provisions of this Resolution. All 2006 Series A Bonds surrendered in -
any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or transfer of 2006 Series A Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such exchange or transfer and the cost of preparing each new Bond.
upon cach 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 obligated to make any such exchange or transfer of 2006 Series A Bonds
during the period commencing on the 15% day of the month preceding an interest payment
date on the 2006 Series A Bonds or, in the case of any proposed redemption of 2006 Series
A Bonds, next preceding the date of the selection of 2006 Series A Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case
any bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver a new Bond of the same series and of like tenor of the 2006 Series A 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 the Issuer proof of
ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the
Issuer and Bond Registrar may incur. All 2006 Series A Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such bond
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shall have matured or be about to mature, mstead 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
2006 Series A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided and amounts in the 2006 Series A Bonds Reserve Account. No Holder of any of

the 2006 Series A Bonds shall ever have the right to compel the -exercise of the taxing -

power of the Issuer, if any, to pay the 2006 Series A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledee of Net Revenues. The

payment of the debt service on all the 2006 Series A Bonds shall be secured forthwith by a
first lien on the Net Revenues derived from the System, on parity with the lien on the Net
Revénues in favor of the holders of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of, and interest on and other payments for the 2006 Series A
Bonds and the Prior Bonds and to make the payments into the Sinking Funds, the Reserve
Accounts and the Renewal and Replacément Fund hereinafter established, and established

in the Prior Resolution, are hereby irrevocably pledged to the payment of the principal of -

and interest on the Pnor Bonds and the 2006 Series A Bonds as the same become due.

Sectlon 3.09. Delivery of Bonds. The Issuer shall execute and
deliver the 2006 Series A Bonds to the Bond Registrar, and the Bond Registrar shall
authenticate, register and deliver the 2006 Series A Bonds to the original purchasers upon
receipt of the documents set forth below:

A, If other than the Authority, a list of the names in
which the 2006 Series A Bonds are t¢ 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 Reglstrar

on behalf of the Issuer, signed by an Authorized Officer, to

- authenticate and deliver the 2006 Series A Bonds to the original
purchasers; :

- C. An executed and certified copy of the Bond
Legistation; _ i

D.  Anexecuted copy of the Loan Agreement; and

E.  The unqualified approving opinion of bond counsel
on the 2006 Series A Bonds
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Section 3.10. Form 6f Bonds. The text of the 2006 Series A Bonds
shall be in substantially the form attached hereto as Exhibit A; with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted by

this Resolution or by any Supplemental Resolution thereto adopted prior to the issuance
thereof.

Section 3.11]. Sale of Bonds: Ratification and Execution of Loan
Agrecment. The 2006 Series A Bonds shall be sold to the Authority pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by previous resolution, the
Chairman is specifically authorized and directed to execute the Loan Agreement 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, ratified and approved. The Loan Agreement, including all schedules and
exhibits attached hereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12. Amended Schedule Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority, the BPH
and the Council a schedule, the form of which wiil be provided by the BPH, setting forth
the actual Costs of the Project and sources of funds therefor.
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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 with (or continued if previously

established by the Prior Resolution) and shall be held by the Depository Bank separate and.

apart from all other funds or:accounts of the Depository Bank;
(1)  Revenue Fund (establishec'l.by Prior Resolution); _

- (2)  Renewal and Replacement Fund (established by Prior Resolution);
: and o : :

(3) - 2006 Series A Bonds Construction Trust Fund.

o The Issuer hereby appoints and_designates The Peoples Bank. of Mullens,
located in Mullens, West ‘Virginia, as the Depository Bank under the Resolution.

Section 5.02. Establishment of Funds and Accounts with Commission. The
Issuer hereby appoints and designates the: Commission as the Paying Agent for the 2006
Series A Bonds. The special funds or accounts hereby established with the Commission
are the 2006 Series A Bonds Sinking Fund, and the 2006 Series A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross
Revenues derived from the operation of the System shall be deposited upon receipt in the
Revenue Fund created pursuant to the Prior Resolution. The Revenue Fund shall
constitute a trust fund for the purposes provided in this Resolution and shall be kept
separate and distinct from all other funds of the Issuer and the Depository Bank and used
only for the purposes and in the manner herein provided.

(1-) ~ The Issuer shall first, each m'enth, pay from the Revenue
Fund the current Operating Expenses of the System.

(2) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (1) the
principal payment for the Prior Bonds required by the Prior Resolution, and
(ii) commencing 3 months prior to the first date of payment of principal of
the. 2006 Series A Bonds, for deposit in the 2006 Series A Bonds Sinking
Fund, a sum equal to 1/3" of the amount of principal which will mature and
become due on the 2006 Series 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 2006 Series A Bonds Sinking
Fund and the next quarterly principal payment date is less than 3 months,
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then- such monthly payment 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, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) for
deposit. in the Reserve Accounts for the Prior Bonds, the amounts required.
by the Prior Resolution, and (ii) commencing 3 months prior to the first date -
of payment of principal of the 2006 Series A Bonds, if not fully funded
upon issuance of the 2006 Series A Bonds, for deposit in the 2006 Series A

. Bonds Reserve Account, an amount equal to 1/120 of the 2006 Series A
- Bonds Reserve Requirement; provided, that no further payments shall be
made into the 2006 Series 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 2006 Series A Bonds Reserve Requirement.

@ The Issuer shall next, on the first day of éach 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%% of the Gross

“Revenues each month (as required in. the Prior Resolution - and not in
addition thereto), exclusive of any payments for account of any Reserve -
Account. All' funds in the Renewal and Replacement Fund shall be kept -
apart from all other funds of the Issuer or of the' Depository Bank and shall
be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may. be made from the ‘Renewal and
Replacement Fund for replacements, emergency repairs, improvements or

extensions to the System; provided that; any deficiencies in' any Reserve -

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

Moneys in the 2006 Series A Bonds Sinking Fund shall be used only
for the purpose of paying principal of, and interest, if any, on the 2006
Series A Bonds as the same shall become due. Moneys in the 2006 Series
A Bonds Reserve Account shall be used only for the purpose of paying
principal of, and interest, if any, on the 2006 Series A Bonds, as the same
shall come due, when other moneys in the 2006 Series A Bonds Sinking
Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the 2006 Series A Bonds
Reserve Account shall be transferred, not less than once each year, to the
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2006 Series A Bonds Construction Trust Fund prior to completion of the
Project and thereafter to the 2006 Series A Bonds Sinking Fund.

Any withdrawals from the 2006 Series A Bonds Reserve Account
which result in a reduction in the balance of such account to below the
2006 Series A Bonds Reserve Requirement shall be subsequently restored
from the first Net Revenues available after all required payments have been.
made in full in the order set forth above. :

As and when additional Bonds ranking on a parity with the 2006
Series A.Bonds are issued, provision shall be ‘made for additional payments _
into the respective sinking funds sufficient to pay any interest on and -
principal of such Parity Bonds and to accumulate a balance in the respective . .
- reserve accounts in an amount equal to the requirement therefor. - '

The Commission is hereby designated as the fiscal agent for the
administration of the 2006 Series A Bonds Sinking Fund and the 2006
Serics A Bonds Reserve Account created hereunder, and all amounts
required for said accounts shall be remitted to the Commission fromthe
Revenue Fund by the Issuer at the tires provided herein. If required by the .
Authority, the Issuer shall make the necessary arrangements ‘whereby. -
required payments into such acéounts_ are: automatically debited from the
Revenue Fund and electronically transferred. to the Commission on the
required date. " ‘

~ ~ Moneys in the 2006 Series A Bonds Reserve Account and 2006
Series A Bonds Sinking Fund shall be invested and reinvested by the _
Commission in accordance with Section 8.01 hereof. :

The 2006 Series A Bonds Sinking Fund and the 2006 Series A
Bonds Reserve Account shall be used solely and only for, and are hereby
- pledged for, the purpose of servicing the 2006 Series A Bonds under the

conditions and restrictions hereinafter set forth.

Interest, principal or reserve account payments, whether made for a
deficiency or otherwise, shall be. made on a parity and pro rata, with respect
to the 2006 Series A Bonds and the Prior Bonds in accordance with the
respective principal amounts then outstanding.

B. The Issuer shall on the first day of each month (if the first day is not
a business day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payménts with respect to the 2006 Series A
Bonds and all such payments shall be remitted to the ‘Commission with appropriate
instructions as to the custody, use and application thereof consistent with the provisions of
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this Bond Legislation. The Issuer shall also on the first day of each month (if the first day
is not a business day, then the first business day of each month) deposit with the
Commission the Administrative Fee as set forth in the Schedule Y attached to the Loan
Agreement.

C. The Issuer shall complete the “Monthly Payment'Form a form of

which is attached to the Loan Agreement and submlt 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 followmg 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 Paymg 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 charges and the fees then due. In the
case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required
payments ‘shall be .automatically "debited from the Revenue Fund and electronically
transferred to the Commission on the dates required. :

F. The moneys in excess of the maximum amounts insured by FDIC in
the Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to
the full extent thereof in excess of such insured sum, by Qualified Investments as shall be
ehglble 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, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Paragraph (A), above, and no payment of lower
priority shall be made if there exists a deficiency in a.fund or account of higher priority.
No such deficiency shall exist solely because the required payments into the 2006 Series A
Bonds Reserve Account have not, as of such date, funded such account to the requirement
therefor.

H. All remittances made by the Issuer to the Commission or the

Depository Bank shall clearly 1dent1fy the fund or account into which each amount is to be '

deposited.
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L The Gross Revenues of the System shall only be used for purposes .
of the System.

I All Tap Fees shall be deposited by thé Issuer, as received, in the
2006 Series A Bonds Construction Trust Fund, and following completion of the Project,
“shall be deposited in the Revenue Fund and used for any lawful purpose of the System.

ARTICLE VI
'APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond -
Proceeds. Moneys received from time to time from the sale of the 2006 Series A Bonds
shall be deposited with the Depository Bank in the 2006 Series A Bonds Construction
Trust Fund and applied solely to payment of Costs of the Project and until so expended are
hereby pledged as additional security for the 2006 Series A Bonds.

o Section 6.02. “Disbursements From the Construction Trust Fund. Onor
before the Closing Date, the Issuer shall have delivered to the Authority, the BPH and the R
Council a report listing the specific purposes for which the proceeds of the 2006 Series A
Bonds will be expended and the disbursement procedures for such proceeds; including an
estimated monthly draw schedule. Payments for Costs of the Project shall be made
monthly. _ ' E '

: Except as provided in Section 6.01 hereof, disbursements from the 2006
Series A Bonds Construction Trust Fund shall be made only after submission to the BPH
of the following: ' '

(I)  acompleted 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 propoéed

to be made is or was necessary in connection with the Project
and constitutes a Costs of the Project;
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(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, meneys in the 2006 Series A Bonds Construction.

Trust Fund shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

Section 6.03. Excess Bond Proceeds. Upon completion of the Project, as
certified by the Consulting Engineers, and after all costs have been paid, any remaining
proceeds of the 2006 Series A Bonds shall be applled as directed by the BPH.

MCL_EY_I!
ADDITIONAL COVENANTS OF THE ISSUER

Section _7.01. General Covenants of the Issuer. All the covenants,

agreements -and. provisions of this Resolution shall be and. constitute valid and tegally .

binding covenants of the Issuer and shall be enforceable in any court of competent

jurisdiction by any Holder of the 2006 Series A Bonds. In add1t10n to the other covenants, -

agreements and provisions of this Resolution, the Issuer hereby covenants and agrees with

the Holder of the 2006 Series A Bonds, as heréinafter provided in this Article VII. All

such covenants, agreements and provisions shall be irrevocable, except as prov1ded herein,
as long as - any of said 2006 Series A Bonds are Qutstanding and unpald

Section 7.02. Bonds not to be Indebtedness of the Issuer. The 2006 Series
A Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Resolution. No Holder of any
2006 Series A Bonds shall ever have the right to compel the exercise of the taxing power,
if any, of the Issuer to pay said 2006 Series A Bonds.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position.
The payment of the debt service of the 2006 Series A 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 parity with the lien on said 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 the Prior Bonds and the 2006 Series A Bonds herein
authorized and to make the payments into all funds and accounts, and all other payments
provided for in this Resolution and the Prior Resolution arc hereby irrevocably pledged to

such payments as the same become due, and for the other purposes provided in this
Resolution. :
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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. Such rates and
charges are and shall be sufficient to comply with the requirements of the Loan
Agreement. The initial schedule of rates and charges for the services and facilities of the -
System shall be as set forth and approved and described in the Recommended Decision.
entered January 31, 2005 in Case No. 04-0023-PWD-PC-CN, which became a Final Order -
of the Public Service Commission of West Virginia (the “PSC”) on February 20, 2005,
with all requisite appeal periods having expired without successful appeal, and a
Commission Order entered January 4, 2006, in Case No. 04-0023-PWD-PC-CN, among
other things, approving the rates and charges for the services of the System. 'The time for
appeal of the January 4, 2006 Commission Order has not expired prior to the date hereof,
However, the Issuer hereby states it will not appeal the January 4, 2006 Commission -
Order, and the only other party to Case No. 04-0023-PWD-PC-CN, the Commission Staff, -
has stated that it does not intend to appeal the January 4, 2006 Commission Order. Both -
orders are in full force and effect. Such rates and charges are hereby adopted.

So long as the 2006 Series A Bonds are out_Sfanding, the -Is'suer 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 fiinds sufficient to produce the required sums set = -

forth in. the Bond Legislation and in compliance with the requirements of the Loan
Agreement. In the event the schedule of rates and charges initially established for the.
System in connection with the 2006 Series A Bonds shall prove to be:insufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement, the
Issuer hereby covenants and agrees that it will, to the extent or inthe manner authorized by
law, immediately, adjust and increase such schedule of rates and charges and take all such
actions necessary to provide funds sufficient to produce the required sums set forth in this -
Bond Legislation and the Loan Agreement. - :

Section 7.05. Sale of the System. So. long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,

except as provided in the Prior Resolution. Additionally, so long as the 2006 Series A -

Bonds are outstanding and except as otherwise required by law and 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 pay fully all the 2006 Series A Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall be immediately remitted to the
Commission for deposit in the 2006 Series A Bonds Sinking Fund, and the Issuer shall
direct the Commission to apply such proceeds to the payment of principal of and the
Administrative Fee on the 2006 Series A Bonds, Any balance remaining after the payment . -
of the 2006 Series A Bonds shall be remitted to the Issuer by the Commission unless
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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, in writing, determine upon consultation with
the Managing Engineer that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such 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, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to
the Commission for deposit in the Sinking Funds and shall be applied only to the purchase
of Bonds of the last maturities then Outstanding at prices not greater than par, then to the

Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or -
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into -

said funds by other provisions of this Resolution. 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 sach
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 Holder of the Bonds for the -
disposition of the proceeds of the sale, lease or other disposition of such properties of the -

System. '

Secﬁon 7.06. Issuance of Other Obligations Payable Out of Revenues and |

General Covenant Against Encumbrances. So long as any of the 2006 Series A Bonds are
Outstanding, the Issuer shall not issue any other obligations whatsoever payable from the
revenues of the System which rank prior to, or equally, as to lien on and source of and
security for payment from such revenues with the 2006 Series A Bonds; provided,
however, that Parity Bonds may be issued as.provided for in Section 7.07 hereof and in the

Prior Resolution (as long as the Prior Bonds are Outstanding). All obligations hereafter
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issued by the Issuer payable from the revenues of the System, except such 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 2006 Series A Bonds; provided, that no siich subordinate obligations shall
be issued unless all payments required to be made into all funds and accounts set forth
herein and in the Prior Resolution 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 liens of the 2006 Series A Bonds, upon any of
the income and revenues of the System pledged for payment of the 2006 Series A Bonds
and the interest thereon in this Resolution, or upon the System or any part hereof.’ N

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

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-she__tll be
applicable. Additionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the 2006 Series A Bonds pursuant to this Resolution, except
under the conditions and in the manner herein provided and, as provided in the Prior -
Resolution, so long as the Prior Bonds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the 2006 Series A Bonds. The prior written consent of the Authority and BPH must be
received prior to the issuance of any Parity Bonds. ' '

No such Parity Bonds shall be issued except for the purposes of ﬁnahcing
the costs of the design, construction or acquisition of extensions, additions, betterments or
improveiments to the System or refunding any outstanding Bonds or both such purposes.

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the 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 three 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 7
on the following: '
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(1)  The Bonds then Outstanding;

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

(3)  The Parity Bonds then proposed to be issued.
The “estimated average increased annual Net Revenues to be received in

each of the three succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived

from any improvements to be financed by the Parity Bonds and any increase in rates -
adoptcd by the Issuer and approved by the PSC, the period for appeal of which has expired -

prior to the date of delivery of such Parity Bonds including the revenues from new
customers to be served, 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 hereinabove discussed may be adjusted by addmg to such Net
Revenues such additional Net Revenues which would have been received, in the opinion.of
the Independent Certified Public Accountants, as stated in a certificate, on account of
increased rates, rentals, fees and charges for the System adopted by. the Issuer and

approved by the PSC, the period for appeal of which has expired pnor to the issuance of

such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holder of the 2006 Series A Bonds and the Holders of any Parity Bonds
issued from time to time within the limitations of and in compliance with this section. Any
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their respective liens on the revenues of the System and their
respective source of and security for payment from said revenues, without preference of
any Bond of one series over any other Bond of another series on a parity therewith. The
Issuer shall comply fully with all the increased payments into the various funds and
accounts created in this Resolution required for and on account of such Parity Bonds, in
addition to the paymerits required for 2006 Serles A Bonds theretofore 1ssued pursuant to
this Resolution. '

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obl1gat1ons subsequently issued, the lien of which on the revenues of the System is

subject. to the pnor and superior liens of the Outstanding Bonds on such revenues.. The

Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or, except in the manner and under the conditions
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provided in this section, equally, as to lien on and source of and security for payment from
such revenues, with the 2006 Series A Bonds.

No Parity Bonds shall be issued any timé, however, unless ail the payments
into the funds and accounts provided for in this Resolution with respect to the Bonds then
Outstanding, and any other payments provided for in this Resolution, 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 Resolution,

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

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

The Issuer will keep books and records of the System, which shall be
separate and apart from all other books, records and accounts of the Issuer, in which
complete and correct entries shall be made of all transactions relating to the System, and
any Hoider of 2006 Series A Bonds issued pursuant to this Resolution shail have the right

at all reasonable times to inspect the System and ‘ail 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 by the Uniform
System of Accounts promulgated by the PSC. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the
manner and on the forms, books and other bookkeeping records as prescribed by the
Governing Body. The Governing Body shall prescribe and initiate the manner by which
subsidiary records of the accounting system, which may be installed remotely from the
direct supervision of the Governing Body, shall be reported to such agent of the Issuer as
the Governing Body shall direct.
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The Issuer shall file with the BPH, and the Authority, or any other original
purchaser of the 2006 Series A Bonds, and shall mail in each year to any Holder of 2006
Series A Bonds requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all ther

funds and accounts provided for in this Resolutlon 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 in

compliance with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof, to the extent legally required, and shall mail upon
request, and make available generally, the report of said Indépendent Certified Public
Accountants, or a summary thereof, to any Holder of 2006 Series A Bonds and shall
submit said report to the Authority, the BPH and the Council, or any other purchaser of the

2006 Series A Bonds. Such audit report submitted to the Authority, the BPH and the -
Council 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 there are, describes the instances of noncompliance and the audited financial statements
shall include a statement that notes whether the Issuer’s revenues are adequate to meet its
Operating Expenses and debt service and reserve requlrements

Subject to the terms, conditions and provisions of the Loan Agreemént 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 hereafier acquired shall at all times be and
remain the property of the Issuer. . :

The Issuer shall permit the Authority, the BPH and the Council, or their

agents and representatives, to enter and inspect the Project sites 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, the
BPH and the Council, or their agents and representatives, with access to the System site
and System facilities as may be reasonably necessary to accomplish all of the powers and
rights of the Authority, the BPH and the Council with respect to the System pursuant to the
Act.
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S The Issuer shall provide the BPH with all éppropriaté documentation to
comply with any special conditions established by federal and/or state regulations as set
forth in the Loan Agreement or as promulgated from time to time. '

Section 7.09. Rates. Approvals of equitable rates or charges for the use of
and service rendered by the System have been obtained all in- the manner and form.
required by law, and copies of such rates and charges so established will be continuously - -
on file with the Secretary, which copies will be open to inspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to produce Gross Revenues
from said System sufficient to pay Operating Expenses and to make the prescribed
payments into the funds created hereunder. 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 i .
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 on the 2006, Series A Bonds and all other obligations secured by
a lien on or payable from such. revenues on a parity ‘with the 2006 Series A Bonds,
including the Prior Bonds; provided that, in the event that amounts equal to or in excess of
the 2006 Series A Bonds Reserve Requirement are on deposit in the 2006 Series A Bonds
Reserve Account and all reserve accounts for obligations on a parity with the 2006 Series -
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 on the 2006. Serics A Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the 2006
Series A Bonds. In any event, the Issuer shall not reduce the rates or charges for services
of the System set forth in Section 7.04, so long as the 2006 Serics A Bonds are
outstanding. ' ' : :

Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 30 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, the BPH and the Council within thirty days
of the adoption thereof. No expenditures for the Operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding arid recommendation by the Managing 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
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10% of the amount of such budget shall be made except upon the further certificate of the
Managing Engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures. for operation and maintenance to - the
Authority, the BPH and the Council and to any Holder of any 2006 Series A Bonds,
within 30 days of adoption thereof, and shall make available such budgets and all
resolutions. authorizing increased expenditures for operation and maintenance of the
System at all reasonable times to the Authority, the BPH and the Council and toany
Holder of any 2006 Series A Bonds or anyone acting for and in behalf of such Holder of
any 2006 Series A 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 Authority, the-

- BPH and the Council by the 10" day of each month.

Sectton 7.11. 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 7.12. 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 ¢ollection of
such fees, rentals or other charges which shall become delinquent to the full extenit

permitted or authorized by the Act, the rules and regulations of the PSC and other laws of

the State.

- Whenever any rates, fees, rentals or other charges for the services or -

facilities of the System remain unpaid for a period of 20 days after the same shall become
due and payable, the user of the services and facilities provided is delinquent and the user
is liable at law until such time as all such rates, fees and charges are fully paid. To the
extent authorized by the laws of the State and the rules and regulations of the PSC, 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 promulgated by the PSC, discontinue and shut off the
services of the System to all users of the services of the System delinquent in payment of
charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the

restoration of service, have been fully paid and shall take all further actions to enforce

collections to the maximum extent permitted by law., .
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Section 7.13. 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. Such charges shall be paid as they accrue and the Issuer shall transfer from its
general funds sufficient sums to' pay such charges for service to any of its departments or
properties. - The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

~ :Section 7.14. Connections tol System, The Issuer will, to the extent
authorized by the laws of the State and the rules and regulations of the PSC, require
prospective users of the System to connect thereto. '

Section 7.15. Insurance. The Issuer hereby covenants and agrees that so
long as the 2006 Series A 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, LIGHINING, 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 be 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 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
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injury and/ot 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 operatlon or ownership of motor vehlcles of or for the
System

(3) WORKERS’ COMPENSATION COVERAGE FOR ALL

-EMPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR;
PERFORMANCE AND PAYMENT OR COMPLETION 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 dealing directly

with the Issuer and such payment bonds will be filed with the Clerk of the -
County Commission of the County in which such work is to be performed -

prior to commencement of construction of the Pro_lect in comphance with
" West Virginia Code, Section 38-2-39.

(A) 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 contiact. The Issuer shall verify such bonds pnor to

- commencement of construction of the Project. -

(B) The Issuer shall also require all contractors engaged in the

construction of the Project to carry such worker’s compensation coverage

for all employees workmg 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 Authorlty, the BPH and the
Council. 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. The Issuer

shall verify such insurance prior to commencement of constriction of the
Project.

(4)  FLOOD INSURANCE, if the facilities of the System are or
will be located in designated special flood or mudsllde-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.

40

P

aren




(6) FIDELITY BONDS will be provided as to every officer,
member and employee of thé 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.

Section 7.16. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineer in the form similar to that 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, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority, the BPH and the Council is sufficient to pay the costs
of acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been 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 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.
The Consulting 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 rcqﬁire the;Consul,tingEhg_ihcers 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 a 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 any and 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 the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% completion stage.

_ Section 7.17. Completion of Project; Permits and Orders. The Issuer
hereby covenants and agrees to 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 applicable laws, rules and regulations issued by the BPH, the
Authority or other State, federal or local bodies in regard to the construction of the Project
and operation, maintenance and use of the System. : '

4]




The Issuer has obtained all permits and approvals requlred by State and
federal laws for the acquisition and construction of the Project and all orders and approvals
from the PSC and the Council necessary for the acquisition and construction of the Project
and the operation of the System and all approvals for issuance of the 2006 Series A Bonds
required by State law.

Section 7.18. Statutory Mortgage Lien. For the further protection of the
Holder of the 2006 Series A Bonds, a statutory mortgage lien upon the System is granted

and created by the Act, which statutory mortgage lien is hereby recognized and declared to

be valid. and binding, shall take effect immediately upon delivery: of the 2006 Series A

Bonds, shall be for the benefit of all Registered Owners of 2006 Series A Bonds and shall -

be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.19. Compliance with L.oan Agreement and Law. The Issuer
agrees to perform, satisfy and comply with all terms and conditions of the Loan Agreement

and the Act. The Issuer also agrees to comply with all applicable laws, tules and-
regulations issued by the Authority, the BPH or other state, federal or local bodies in
regard to ‘the construction and acquisition of the Prolect and the operatlon malntenancc' :

and use of the System

Section 7.20. PSC Order,’ The Issuer shall comply with the condltlons of - |

the PSC Order and any supplement or amendment thereto.

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

Section 7.22. Pubhc Releases. The Issuer shall list the funding prowded by
the BPH and the Authority in any press release, publication, program bulletin, sign or other
public communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedlcatlon of the Project.

Section 7.23. Contracts. A. The Issuer shall, s1multa.neously with the
delivery of the 2006 Series A Bonds or immediately thereafter, enter into written contracts
for the immediate acquisition or construction of the Project. The Issuer hereby approves
and accepts all contracts relating to the financing, acquisition and construction of the
Project and the Chairman is hereby authorized and directed to execute and deliver all such
contracts.

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 2006 Series A Bonds held in “contingency” as set forth in
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the Schedule B-attached to the. Certificate of the Consulting Engincer. The Issuer shall
also obtain the written approval of the BPH before expending. any proceeds of the 2006
Series A Bonds made available due to bid or.construction or project underruns. '

ARTICLE VIII
" INVESTMENT OF FUNDS

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

Except as specifically provided herein, any investment shall be held in and
- at all times deemed a part of the fund or account in which such moneys were originally
held, 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, as the case may be, shall sell and reduce
to cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account,
regardless of the loss on such liquidation. The Depository Bank or such other bank or
national banking association, as the case may be, may make any-and all investments
permitted by this section through its own bond department and shall not be responsible for
any losses from such investments, 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 a year, a summary
of such funds, accounts and investment earnings. The Issuer shall retain all such records
and any additional records relating thereto so long as any of the 2006 Series A Bonds are
Outstanding. h ‘

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
2006 Series A Bonds as a condition to issuance of the 2006 Series A Bonds. In addition,
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the Issuer covenants (i) to comply with the Code and all Regulations from time to time in

effect and applicable to the 2006 Series A Bonds as may be necessary in order to maintain

the status of the 2006 Series A Bonds as governmental bonds; (i1) that it shall not take, or

permit to suffer to be taken, any action with respect to the Issuer’s use of the proceeds of
the 2006 Series A Bonds which would cause any bonds, the interest on which is exempt

from federal income taxation under Section 103(a) of the Code, issued by the Authority,

the Council or the BPH, as the case may be, from which the proceeds of the 2006 Series A -
Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or

refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by

the Authority, the Council 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 2006 Series A Bonds and any additional
information requested by the Authority. ' ' '
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'ARTICLE IX
DEFAULTS AND REMEDIES

_ ~ Scction 9.01. Events of Default.  Each of the following events shall .
constitute an “Event of Default” with respect to the 2006 Series A Bonds:

(A)  If default occurs in lthe due and punctual payment of the prinéipal of
or interest on any 2006 Series A Bonds; or :

(B)  If default occurs in the Issuer’s observance of any of the covenants, .

- agreements or conditions on its part relating to the 2006 Series A Bonds set forth in ~
this Resolution or by any Supplemental Resolution thereto, or in the 2006 Series A -
Bonds, and such default shall have continued for a period of 30 days after the.
Issuer shall have been given written notice of such default by the Commission, the
Depository Bank, the Bond Registrar, any Paying Agent or a Holder of a Bond; or

(C) - If a default occurs with respect to the Prior Bonds or the Prior
Resolution; or - : _ S .

- (D) . If the Issuer files a petition sccking reorganization or arrangement
under the federal bankruptcy laws or any other applicable law of the United States -
-, of America. _ .

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a 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, the Loan Agreement, and this

Resolution 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
2006 Series A Bonds, (iv) by action at law or bill in equity require the Issuer to account as
if it were the trustee of any express trust for the Registered Ownmers . of the 2006 Series A
Bonds, and (v} by action at law or bill in equity enjoin any acts in violation of the
Resolution with respect to the 2006 Series A Bonds, or the rights of such Registered
Owners; provided however, that all rights and remedies of the Registered Owners shall be:
on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appointment of Receiver.- Any Registered Owner of & Bond
may, by proper legal action, compel the performance of the duties of the Issuer under this
Resolution and the Act, including, the completion of the Project, the making and collection
of sufficient rates and charges for services rendered by the System and segregation of the
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revenues therefrom and the application thereof, If there be any Event of Default with
respect to the 2006 Series A Bonds any Registered Owner of a Bond shall, in addition to
all other remedies or rights, have the right by appropriate legal proceedings to obtain the
appointment of a receiver to administer the System or to complete the acquisition and
construction of the Project, or both, 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 2006 Series A Bonds and interest and the deposits into. .

the funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
other revenues in conformity with the provisions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall

hold, operate 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 2006 Series A Bonds and interest thereon
and under any covenants of this Resolution for Reserve, Sinking or other funds and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the
revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Resolution shall have been cured and made good, possession of the
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 2006 Scries A 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, 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 2006 Series A Bonds. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any asscts of any kind or character belonging or
pertaining to the System, but the authority of such receiver shall be limited to the
possession, operation and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such.2006 Series A Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this
Resolution, and the title to and ownership of said System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X
PAYMENT OF BONDS

: Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the 2006 Series A Bonds, the principal of, and interest, -
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of .
the Issuer to the Registered Owners of the 2006 Series A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied. ) '

ARTICLE X1
'MISCELLANEOUS

N Section 11.01. Amendment or Modification of Resolution. Prior to the
issuance of the 2006 Series A Bonds, this Resolution may be amended or supplemented in
any way by a Supplemental Resolution. Following the issuance of the 2006 Series A
Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered Owners of the 2006 Series A Bonds shall be made without the consent in
writing of the Registered Owners of the 2006 Series A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the 2006 Series A
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds
herein 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 2006 Series A Bonds required for consent to the above-permitted
amendments or modifications.

Section 11.02. Resolution Constitutes Contract. The provisions of the

Resolution shall constitute a contract between the Issuer and the Holder of the 2006 Series

A Bonds, and no change, variation or alteration of any kind of the provisions of the
- Resolution shall be made in any manner, éxcept as in this Resolution provided.

Section 11.03.  Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution, or any Supplemental Resolution thereto,
should be held invalid by any court of competent Jurisdiction, the invalidity of such
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section, paragraph, clause or provision shall not affect any of the remaining provisions of
this Resolution, or the 2006 Series A Bonds.

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

Section 11.05. Conflicting Provisions Repealed; Prior R_esolution. Except
for the Prior Resolution, all orders or resolutions and 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 the Resolution and the Prior Resolution, the Prior
Resolution 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 and- passage of this Resolution do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are
duly in ofﬁce and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect

immediately upon adoption thereof.
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Adopted this 10th day of January, 2006,

EASTERN WYOMING PUBLIC SERVICE DISTRICT

o o] M52y P

Chairman == 7

®  Member
By: %wu % - Coect
M¥nber
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service

Board of EASTERN WYOMING PUBLIC SERVICE DISTRICT on the 10th day of
January, 2006.

Dated: January 12, 2006.

[SEAL]

Salles Yy G0

Secretary N
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Exhibit A

(FORM OF BOND).

UNITED STATES OF AMERICA
: STATE OF WEST VIRGINIA , S
EASTERN WYOMING PUBLIC SERVICE DISTRICT :
WATER REVENUE BOND (WEST VIRGINIA DWTRF PROGRAM), 2006 SERIES A

No. AR-1 82570000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING
PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Wyoming County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the sources and in the manner
provided therefor, as ‘hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the “Authority”) or registered assigns, the principal sum -
of TWO MILLION FIVE HUNDRED SEVENTY THOUSAND DOLLARS ($2,570,000)
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, 2007, as set forth on
the “Debt Service Schedule” attached as Exhibit B -hercto and incorporated herein by
reference. The Administrative Fee (as defined in the hereinafter described Bond-
Resolution) shall also be payable quarterly on March 1, June 1, -September 1. and
December 1 of each yeai-,_commencing December 1, 2007, as set forth on said Exhibit B.

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 January 12, 2006. '

This Bond is issued (i) to permanently finance the cost of construction of a
new regional water treatment plant, two storage tanks, distribution lines and other
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necessary appurtenances by the Issuer (the “Project™); and (ii) to pay certain costs of
issuance of this Bond and related costs. The existing public waterworks system of the
Issuer, the Project and any further additions, betterments or improvements thereto are
herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia
Code of 1931, as amended (collectively, the “Act™), a Bond Resolution duly adopted by.
the Issuer on January 10, 2006 (the “Resolution™), and is subject to all the terms and

conditions thereof. The Resolution provides for the issuance of additional bonds under

certain conditions, and such bonds would be entitled to be paid and secured equally and

ratably from and by the funds and revenues and other security provided for this Bond
under the Resolution.

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

(1) WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWTRF -

PROGRAM), DATED OCTOBER 16, 2001, ISSUED IN THE ORIGINAL

AGGREGATE AMOUNT OF $360,000 AND (2) WATER REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2004, ISSUED
IN THE ORIGINAL AGGREGATE AMOUNT OF $570,000 (COLLECTIVELY THE

“PRIOR BONDS™).

: This. Bond ‘is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Resolution) to be derived from the operation of the
System on a parity with the lien of the Prior Bonds, and from moneys in the reserve
account created under the Bond Resolution for this Bond (the “Reserve Account™) and -
unexpended proceeds of this Bond (the “Bond Proceeds™). 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 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 moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant
to the Bond Resolution, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, 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 required in any year for
debt service on this Bond, and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond and the Prior Bonds, provided however, that so
long as the Reserve Account is funded at an amount at least equal to the maximum amount
of principal and interest which will come due on this Bond in the then current or any
succeeding year, and the reserve accounts for any other obli gations outstanding on a parity
with this Bond, including the Prior Bonds, are funded at an amount at least equal to the
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requirement therefor, such percentage may be reduced to 110%. The Issuer has entered
into certain further covenants with the Registered Owners of this Bond for the terms of
which reference is made to the Resolution. Remedies provided the Registered Owners of
this Bond are exclusively as provided in the Resolution, 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 Resolution, only upon the books of the Registrar (as
defined in the Resolution), 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 Resolution, shall be applied solely to payment of the Costs of the Project and costs of
issuance hereof described in the Resolution, 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.

Under the Act, this Bond is exempt from taxation by the State of West
Virginia and the other taxing bodies of the State.

IT 1S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at
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 Resolution and the statutes under which this Bond is
issued shall be deemed to be part of the contract evidenced by this Bond to the same extent
as if written fully herein, '

This Bond shall not be valid or obligatory unless authenticated and

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

33




IN WITNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE L
DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be -

hereunto aﬁixed and attested by its Secretary and has caused this Bond to be dated =
January -, 2006. i

[SEAL] ~ EASTERN WYOMING PUBLIC f
| - SERVICE DISTRICT )
Chairman
Attest: ¢
Secretary

Py
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(Form of)
- CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the 2006 Series ‘A Bonds described
in and issued under the provisions of the within mentioned Resolution and has been duly
registered in the name of the registered owner set forth above.,

Date: January , 2006.

UNITED BANK, INC., as Registrar

Authorized Officer
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(Form of)
EXHIBIT A
RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE P
(1) $64.250.00 (19)
@ s _ (20) -
38 (21) é
4 8 (22)
5y $ 23) ¢
© _§ (24) '
D __8 (25)
8 8 26) ‘
@ s 2N
(1)  § (28)
an_ s (29)
2 s (30)
13 _$ (31)
(14)__$ (32)
(15)- § (33)
(16) $ (34)
(an % (35)
(18) (36)
;-;
TOTAL $ "
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(Form of) '
EXHIBIT B

DEBT SERVICE SCHEDULE

57




$2,570,000

Eastern Wyoming PSD
0% Interest Rate, 1% Administrative Fee, 30 Years
Closing Date: January 12, 2006

. Fle | Eastem Wyoming County PSD Loans.si | DWTRF 1/05/06 | 1752006 | 11:12 AM

Ferris, Baker v

‘West Virginia Public Finance Office (J. Nassify = -

£

Vatts, Inc.

Debt Service Schedule
Date Principal Coupon Total P+X
03/01/2006 - - -
06/01/2006 - - -
09/01/2006 - - .
12/01/2006 - - -
03/01/2007 - - -
06/01/2007 - - C
09/01/2007 - - -
12/01/2007 21,417.00 - 21,417.00
03/01/2008 21,417.00 - 21,417.00
06/01/2008 21,417.00 - 21,417.00
09/01/2008 21,417.00 - 21,417.00
12/01/2008 21,417.00 - 21,417.00
03/01/2009 21,417.00 - 21,417.00
06/01/2009 21,417.00 - 21,417.00°
09/01/2009 21,417.00 - 21,417.00
12/01/2009 21,417.00 N 21,417.00
03/01/2010 21,417.00 - © 21,417.00
06/01/2010 21,417.00 - 21,417.00
09/01/2010 21,417.00- - 21,417.00
12/01/2010 21,417.00 - 21,417.00
03/01/2011 21,417.00 - 21,417.00
06/01/2011 21,417.00 - 21,417.00
09/01/2011 21,417.00 - 21,417.00
_ 12/01/2011 21,417.00 - 21,417.00
- 03/01/2012 21,417.00 - 21,417.00
06/01/2012 21,417.00 - 21,417.00
09/01/2012 21,417.00 - 21,417.00
12/01/2012 21,417.00 - 21,417.00
03/01/2013 21,417.00 - 21.417.00
06/01/2013 . 21,417.00 - 21,417.00
09/01/2013 21,417.00 - 21,417.00
12/01/2013 21,417.00 - 21,417.00
03/01/2014 21,417.00 - 21,417.00
06/01/2014 21,417.00 - 21,417.00
09/01/2014 21,417.00 - 21,417.00
120172014 21,417.00 - 21,417.00
03/01/2015 21,417.00 - 21,417.00
06/01/2015 21,417.00 - 21,417.00
09/01/2015 21,417.00 - 21,417.00
12/01/2015 21,417.00 - 21,417.00 -
03/01/2016 21,417.00 - 21,417.00
06/01/2016 21,417.00 - 21,417.00
09/01/2016 21,417.00 - 21,417.00
12/01/2016 21,417.00 - 21,417.00




$2,570,000

Eastern Wyoming PSD

0% Interest Rate, 1% Administrative Fee, 30 Years
Closing Date: January 12, 2006

- Debt Service Schedule
Date Principal ‘ Coupon . Total P+I -

03/01/2017 21,417.00 . - 21,417.00
06/01/2017 21,417.00 - 21,417.00-
09/0172017 21,417.00 - . 21,417.00 -
12/01/2017 21,417:00 - 21,417.00
03/01/2018 21,417.00 - T 21,417.00
06/01/2018 B 21,417.00 - 21,417.00
0%5/01/2018 . 21,417.60 - - 21,417.06°
12/01/2018 21,4i7.00 ' - 21,417.00 .
03/01/2019 21,417.00 - 21,417.00
06/01/2019 21,417.00 - - , 21,417.00
09/01/2019 21,417.00 - : g 2L417.00 .
12/01/2019 21,417.00 - 21,417.00 .
03/0172020 . _ 21,417.00 - 21,417.00°
06/01/2020 21,417.00 - 21,417.00
09/01/2020 ' 21,417.00 - - 21,417.00
12/01/2020 21,417.00 - : 24,417.00
03/0172021 21,417.00 - 21,417.00- -7
. 06/01/2021 21,417.00 - 21,417.007 °
- 09/01/2021 21,417.00 - 21,417.00 -
12/01/2021 21,417.00 - 21,417.00. .
03/01/2022 21,417.00 - 21,417.000
06/01/2022 21,417.00 - : 21,417.00 -
09/01/2022 21,417.00 - 21,417.00
12/01/2022 21,417.00 - 21,417.00

. 03/01/2023. 21,417.00 - : 21,417.00 -
06/01/2023 21,417.00 - 21,417.00
09/01/2023 21,417.00 - - 21,417.00 ¢
12/01/2023 21,417.00 ' - 21,417.00
03/01/2024 , 21,417.00 - 21,417.00°
06/01/2024 - 21,417.00 - 21,417.00
09/01/2024 21,417.00 ' - 21,417.00
12/01/2024 : 21,417.60 T, - , 21,417.00
03/01/2025 - 21,417.00 - 21,417.00
06/01/2025 - 21,417.00 - 21,417.00 -
09/01/2025 . 21,417.00 - 21,417.00
1200112025 .- 21,417.00 - 21,417.00.
03/01/2026 - 21,417.00 - - 21,417.00
06/01/2026 21,417.00 - 21,417.00
09/01/2026 : 21,417.00 _ - 21,417.00
12/01/2026 21,417.00 - : 21,417.00 -
03/01/2027 21,417.00 - : - : 21,417.00
06/01/2027 _ 21,417.60 R - : 21,417.00
09/01/2027 ' 21,417.00 - ' - 21,417.00
12/01/2027 : 21,416.00 - 21,416.00

File | Eastern Wyoming C

Ferris, Baker Watis, Ino:

West Virginia Public Finance Office (J. Nassif}




$2,570,000

Eastern Wyoming PSD

0% Interest Rate, 1% Administrative Fee, 30 Years
Closing Date: January 12; 2006

Debt Service Schedule
Date Principal Coupon - Totai P+1
03/01/2028 21,416.00 - 21,416.00
06/01/2028 21,416.00 - 21,416.00
05/01/2023 21,416.00 - ] 21,416.00
12/01/2028 21,416.00 - 21,416.00
03/01/2029 . 21,416.00 T . 2141600 -
06/01/2029 21,416.00 - 2141600 -
09/01/2029 . 21,416.00 - 21,416.00 i
12/01/2029 21,416.00 , - . 21,416.00
03/01/2030 21,416.00 - 21,416.00
06/01/2030 21,416.00 - : 21,416.00
09/0172030 21,416.00 - ‘ 21,416.00°
12/01/2030 21,416.00 . 21,416.00
03/0172031 21,416.00 - 21,416.00°
06/01/2031 21,416.00 - 21,416.00 ¢
09/01/2031 21,416.00 - - 2141600
12/01/2031 21,416.00 - 21,416.00 -
03/01/2032 : 21.416.00 s 21,416.00
06/01/2032 : 21,416.00 ‘ - 21,416.00°
09/01/2032 21,416.00 - 21,416.00
12/01/2032 : 21,416.00 - 21,416.00 :
03/01/2033 . - _ 21,416.00 - 21,416.00
06/01/2033 - 21,416.00 - ‘ 21,416.00
09/01/2033 21,416.00 N 21,316.00
12/01/2033 21,416.00 - 21,416.00
_ 03/01/2034 21,416.00 - 21,416.00 -
06/01/2034 21,416.00 - 21,416.00
09/01/2034 - 21,416.00 - | 2141600 ..
12/01/2034 _ 21,416.00 - 2141600 . ¢
03/01/2035 21,416.00 - 21,416.00 -
06/01/2035 21,416.00 . - 21,416.00. ¢ ]
09/01/2035 . 21,416.00 - 21,416.00.
12/01/2035 : 21,416.00 - 21,416.00 . '
03/01/2036. 21,416.00 - 21,416.00
06/01/2036 21,416.00 - 21,416.00
09/01/2036 : 21,416,00 - 21,416.00
12/01/2036 21,416.00 - 2141600 =
03/01/2037 21,416.00 - 21,416.00 .
06/01/2037 21,416.00 - 21,416.00 -
09/01/2037 21,416.00 - 21,416.00 .
Total $2,570,000.00 - _$2,570,000.00 *

*Plus. $3, 239 24 one—percent administrative fee paid quarterly. Total fee over life of Ioan is $388, 708 80.

Fiie | EaslemWyommCounlyPSD Lnans.sf] DWTRF 1205/06 | 1!552006 | s 12AM

Ferris,. Bai{a; "Jairb E

West Virginia Public Finance Office {J.-,{\?ass




(Form of)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto
, the within-mentioned Bond and does hereby irrevocably.
constitute and appoint , attorney, to transfer the said

Bond on the books of the Registrar on behalf of said Issuer with full power of substitution
in the premises. :

Dated: ‘ -

IN THE PRESENCE OF:
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«<®

WEST VIRGINIA
Water Development Authority

Celebrating 35 Years of Service 1974 - 2009

- ~ $1,000,000 |
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2009 A

(WEST VIRGINIA INFRASTRUCTURE FUND) ~ .

CONSENT TO ISSUANCE OF PARITY BONDS

In reliance upon a certificate of Griffith & Associates, PLLC, independent
certified public accountants, and the opinion of Spilman Thomas & Battle, PLLC, Bond Counsel,
stating that the coverage and parity requirements have been met (copies of which are attached
hereto), the undersigned duly authorized representative of the West Virginia Water Development
Authority, the registered owner of the Prior Bonds, hereinafter defined and described, hereby
‘consents to the issuance of the Water Revenue Bonds, 2009 Series A (West Virginia
Infrastructure Fund) (the “Bonds”), in the original principal amount of $1;000,000, by the

- Easfern Wyoming Public Service District (the “Issuer”), under the terms of the Bond Resolution _

authorizing the Bonds, on a parity with respect to liens, pledge and source of and security for
paymient with the Issuer’s Water Revenue Bonds, Series 2001 A (West Virginia DWTRF
Prograim), Water Revenue Bonds, Series 2004 A (West Virginia DWTRF Program) and Water
Revenue Bonds, 2006 Series A (West Virginia DWTRF Program) (collectively, the “Prior
Bonds™). | | |

WITNESS my signature on this 16" day of October, 2009.
WEST VIRGINIA WATER DEVELOPMENT -
' AUTHORITY ‘ :

By: Oﬂ\@@ QOXUNHMQ\)@P K

Its: Authorized Representativ

+

1779805
9717.10

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



$1,000,000

EASTERN WYOMING PUBLIC SERVICE DISTRICT

'~ WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS ,

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

CERTIFICATION OF COPIES OF DOCUMENTS

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS’ INSURANCE, ETC.

10. LOAN AGREEMENT

11. PUBLIC SERVICE COMMISSION ORDER/RATES

12. SIGNATURES AND DELIVERY

13. BOND PROCEEDS

14. SPECIMEN BONDS

15. CONFLICT OF INTEREST

16. PROCUREMENT OF ENGINEERING SERVICES

17. COMPLIANCE WITH WEST VIRGINIA JOBS ACT

18. COMPLIANCE WITH WEST VIRGINIA ALCOHOL AND DRUG-
FREE WORKPLACE ACT

19. GRANTS AND LOANS

20. ADDITIONAL CUSTOMERS

21. EXECUTION OF COUNTERPARTS

ORI —

We, the undersigned Chairman and Secretary of the Public Service Board
of Eastern Wyoming Public Service District in Wyoming County, West Virginia (the
“Issuer™), and the undersigned counsel to the Issuer hereby certify in connection with the
Issuer’s Water Revenue Bonds, 2009 Series A (West Virginia Infrastructure Fund), dated
the date hereof (the “Bonds™), as follows:

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 of the Issuer duly adopted October 13, 2009 (the “Bond Resolution™).

2. NO LITIGATION: No controversy or litigation of any nature is
now pending or threatened, restraining, enjoining or affecting in any manner the issuance,
sale or delivery of the Bonds, the acquisition and construction of the Project, the
operation of the System, the receipt of Gross Revenues, the pledge of Net Revenues, or in



any way contesting or affecting the validity of the Bonds, or any proceedings of the
Issuer taken with respect to the issuance or sale of the Bonds, the pledge or security
provided for the payment of the Bonds or the existence or the powers of the Issuer insofar
as they relate to the authorization, sale and issuance of the Bonds, the acquisition and
construction of the Project, the operation of the System, or the pledge or security
provided for the payment of the Bonds.

3. GOVERNMENTAL APPROVALS AND BIDDING: All
applicable and necessary approvals, permits, licenses, orders, authorizations,
registrations, exemptions, consents and certificates required by law for the creation and
existence of the Issuer, the acquisition and construction of the Project, the operation of
the System, the imposition of rates and charges and the issuance of the Bonds have been
duly and timely obtained and remain in full force and effect. Competitive bids for the
acquisition and construction of the Project have been solicited im accordance with
Chapter 5, Article 22, Section 1 of the West Virginia Code of 1931, as amended, which
bids remain in full force and effect.

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS:
There has been no adverse change in the financial condition of the Issuer since the
approval, execution and delivery by the Issuer of the Loan Agreement, and the Issuer has
met all conditions prescribed in the Loan Agreement. The Issuer has or can provide the
financial, institutional, legal and managerial capabilities necessary to construct 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 a certificate of an Independent Certified Public Accountant stating that the
coverage and parity tests of the Prior Bonds are met and the written consent of the
Registered Owners of the Prior Bonds to the issuance of the Bonds on a parity with the
Prior Bonds. Other than the Prior Bonds, there are no outstanding bonds or obligations of
the Issuer which are secured by revenues or assets of the System. The Issuer is in
compliance with all the covenants of the Prior Bonds and the Prior Resolution.

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

Bond Resolution
Loan Agreement

Public Service Commission Order



West Virginia Infrastructure and Jobs Development Council Approval
Letter

County Commission Orders and Public Service Comrmsswn Order
regarding the Creation of District

County Commission Orders Appointing Current Boardmembers
Oaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Current Year Organizational Meeting

Affidavit of Publication of Notice of Public Hearing

Excerpt of Minutes of Board Meeting on Adoption of the Bond
Resolution and Resolution authorizing invoices.

2001 Bond Resolution and Supplemental Resolution

2004 Bond Resolution

2006 Bond Resolution

WDA Consent to Issuance of Parity Bonds

Environmental Health Services Permit

Insurance Certificates

Small Cities Block Grant Commitment Letter

Appalachian Regional Commission Grant Commitment Letter

WYV Infrastructure and Jobs Development Council Grant Commitment
Letter and Grant Agreement

West Virginia Department of Environmental Protection Abandoned Mine
Lands Grant Commitment Letter

West Virginia Legislative Digest Grant Commitment Letter
Wyoming County Commission Grant Commitment Letter
Operating Agreement between Issuer and Logan County Public
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Service District
Intergovernmental Agreement between Issuer and City of Mullens

6. INCUMBENCY AND OFFICIAL NAME: The proper corporate
title of the Issuer is “Eastern Wyoming Public Service District.” The Issuer is a public
service district duly created by The County Commission of Wyoming County, West
Virginia and is presently existing under the laws of, and is a public corporation and
political subdivision of, the State of West Virginia. The governing body of the Issuer is
its Public Service Board, consisting of 3 duly appointed, qualified and acting members,
whose names and dates of commencement and termination of current terms of office are
as follows:

Date of Commencement Date of Termination

Name - of Office of Office
Virgil Shrewsbury, Jr. December 30, 2006 December 31, 2012
Dallas J. Cecil January 1, 2005 January 1, 2011
Mart Lane January 1, 2009 January 1, 2015

The duly elected, qualified and acting officers of the Public Service Board
of the Issuer are as follows:

_.Chairman - Mart Lane
Treasurer - Virgil Shrewsbury, Jr.
Secretary — Dallas J. Cecil

The duly appointed and acting Counsel to the Issuer is John F. Rist, III, of
Rist Higgins & Associates PLLC, Beckley, West Virginia,

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

8. MEETINGS, ETC.: All actions, resolutions, orders and
agreements taken by 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 and the System were authorized or adopted at regular or special meetings
of the Governing Body of the Issuer duly and regularly called and held pursuant to the

4



Rules of Procedure of the Governing Body and all applicable statutes, including,
particularly and without limitation, Chapter 6, Article 9A of the Code of West Virginia,
1931, as amended, and a quorum of duly elected or appointed, as applicable, qualified
and acting members of the Governing Body was present and acting at all times during all
such meetings. All notices required to be posted and/or published were so posted and/or
published.

9. CONTRACTORS’ INSURANCE, ETC.: All contractors have
been required to maintain Worker’s Compensation, public liability insurance, vehicular
liability insurance and property damage insurance, and builder’s risk insurance where
applicable in accordance with the Bond Resolution and the Loan Agreement. All
insurance for the System required by the Bond Resolution and the Loan Agreement is in
full force and effect.

10. LOAN AGREEMENT: As of the date hercof, (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; (i) the Loan Agreement does not contain
any untrue statement of a 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 purpose for which it is to be used or which it is necessary to disclose therein in order
to make the statements and information in the Loan Agreement not misleading; and (iv)
the Issuer is in compliance with the Loan Agreement.

11.  PUBLIC SERVICE COMMISSION ORDER/RATES: The Issuer
has received a Recommended Decision entered December 8, 2008 in Case No. 08-1090-
PWD-CN, which became a Final Order of the Public Service Commission of West
Virginia (the “PSC”) on December 28, 2008, with all requisite appeal periods having
expired without successful appeal. The Final order grants to the Issuer a certificate of
public convenience and necessity for the Project, approves the financing of the Project
and approves rates and charges for the services of the System, and has adopted a
resolution prescribing such rates and charges. Such rates and charges will become
effective upon completion of the Project. The time for appeal of the Final Order has
expired prior to the date hereof. The Final Order is in full force and effect. The rates
prescribed therein will become effective upon substantial completion of the Project.

12, SIGNATURES AND DELIVERY: On the date hereof, the
undersigned Chairman did officially sign all of the Bonds of the aforesaid issue,
consisting upon original issuance of a single Bond, dated the date hereof, by his manual
signature, and the undersigned Secretary did officially cause the official seal of the Issuer
to be affixed upon the Bonds and to be attested by his manual signature. The seal
impressed upon the Bonds and this certificate is the duly authorized, proper and only seal
of the Issuer. The Registrar did officially authenticate and deliver the Bonds to the
Authority. '



13. BOND PROCEEDS: On the date hereof, the Issuer received
$21,057.31 from the Authority and the Council, being a portion of the principal amount
of 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.

14,  SPECIMEN BONDS: The Specimen Bond delivered concurrently
herewith is a true and accurate specimen of the Bonds.

15.  CONFLICT OF INTEREST: No member, officer or employee of
the Issuer has a substantial financial interest, direct, indirect or by reason of ownership of
stock in any corporation, in any contract with the Issuer or in the sale of any land,
materials, supplies or services to the Issuer or to any contractor supplying the Issuer,
relating to the Bonds, the Bond 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.

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

17. COMPLIANCE WITH WEST VIRGINIA JOBS ACT: The Issuer
hereby certifies that, unless it qualifies for an exception, the Issuer shall comply with all
the requirements of Chapter 21, Article 1C of the Code of West Virginia, 1931, as
amended (the “West Virginia Jobs Act”) and shall require its contractors and
subcontractors to comply with the West Virginia Jobs Act. The Issuer hereby certifies
that (i) the Issuer will comply with all the requirements of the West Virginia Jobs Act; (ii)
the Issuer has included the provisions of the West Virginia Jobs Act in each contract and
subcontract for the Project; (iii) the Issuer has received or will receive, prior to entering
into contracts or subcontracts, from each contractor or subcontractor a certificate
demonstrating compliance with Section 4 of the West Virginia Jobs Act or waiver
certificates from the West Virginia Division of Labor (“DOL”); and (iv) the Issuer will
file with the DOL and the Council copies of the waiver certificates and certified payrolls
or comparable documents that include the number of employees, the county and state
wherein the employees reside and their occupation, following the procedures established
by the DOL. The monthly requisitions submitted to the Council shall also certify that the
Issuer is monitoring compliance by its contractors and subcontractors and that the
required information has been submitted.

18. COMPLIANCE WITH WEST VIRGINIA ALCOHCOL AND
DRUG-FREE WORKPLACE ACT: The Issuer hereby certifies that the Issuer shall
comply with all the requirements of Chapter 21, Article 1D of the Code of West Virginia,
1931, as amended (the “West Virginia Drug-Free Workplace Act”) and shall require its
contractors and subcontractors to comply with the West Virginia Drug-Free Workplace



Act. The Issuer hereby certifies iha_t it has included the provisions of the West Virginia
Drug-Free Workplace Act in each contract and subcontract for the Project.

19.  GRANTS AND LOANS: As of the date hereof, the Small Cities
Block Grant in the amount of $1,500,000, the grant from the Wyoming County
Commission in the amount of $15,000, the grant from the West Virginia Infrastructure
and Jobs Development Council in the amount of $537,345, the grant from the West
Virginia Department of Environment Protection Abandoned Mine Lands fund in the
amount of $9,223,344, and the West Virginia Legislative Digest Grant in the amount of
$100,000 are all committed for the Project and are all in full force and effect.

20.  ADDITIONAL CUSTOMERS: The Issuer will serve at least 73
bona fide full-time users of the System upon completion of the Project, in full compliance
with the requirements and conditions of the Loan Agreement and Bond Resolution.

21, EXECUTION OF COUNTERPARTS: This document may be

- executed in one or more counterparts, each of which shall be deemed an original and all
of which shall constitute but one and the same document.

[The Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQF, we have hereunto set our hands this 16™ day of October, 2006.

[ SEAL ]

SIGNATURE OFFICIAL TITLE

74{1/( Chairman

Kenneth W. McBride, Jr. —

% 0JU‘¢+ \ ' Cﬂ—a.:a Secretary

Dallas J. Cecil |}

Counsel to Issuer

John Rist, III, Esquire

1779761
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IN WITNESS WHEREQF, we have hereunto set our hands this 16™ day of October, 2006.

[ SEAL ]
SIGNATURE OFFICIAL TITLE
Chairman
Kenneth W. McBride, Jr.
Secretary

Dallas J. Ceetl

Counsel to Issuer
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$1,000,000 :
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Eastern Wyoming
Public Service District in Wyoming County, West Virginia (the “Issuer”), being one of the
officials of the Issuer duly charged with the responsibility for the issuance of $1,000,000 Eastern
Wyoming Public Service District Water Revenue Bonds, 2009 Series A (West Virginia
Infrastructure Fund) (the “Bonds™), hereby certifies as follows:

1. I am one of the officers of the Issuer duly charged with the responsibility
of issuing the Bonds. 1 am familiar with the facts, circumstances and estimates herein certified
and duly authorized to execute and deliver this certificate on behalf of the Issuer. All capitalized
words and terms used in this Certificate and not otherwise defined herein shall have the same
meaning set forth in the Bond Resolution duly adopted by the Issuer on October 13, 2009 (the
“Bond Resolution”).

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 October 16, 2009, the date on which the Bonds are
being physically delivered in exchange for an iitial advance of $21,057.31, being a portion of
the principal amount of the Bonds, with the balance to be advanced to the Issuer as acquisition
and construction of the Project progresses. To the best of my knowledge and belief, the
expectations of the Issuer set forth hercin are reasonable.

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

5. The Bonds were sold on October 16, 2009 to the Authority, pursuant to a
Loan Agreement dated October 16, 2009 by and between the Issuer and the Authority, on behalf
of the Council, for an aggregate purchase price of $1,000,000 (100% of par), at which time, the
Issuer received $21,057.31 from the Authority and the Council, being more than a de minimus



amount 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 to acquire and construct a water distribution system and other necessary
appurtenances to serve South Mullens, Itmann and Budd Mountain in Wyoming County, West
Virginia (collectively, the "Project") and to pay the cost of issuance hereof and related costs.

7. Within 30 days after the delivery of the Bonds, the Issuer shall enter info
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds
on the Project, constituting a substantial binding commitment. The acquisition and construction
of the Project and the allocation of the net sale proceeds of the Bonds to expenditures of the
Project shall commence immediately and shall 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 the Project on or before December 16, 2010. The acquisition
~ and construction of the Project is expected to be completed by September 16, 2010.

8. The total cost of the Project (including all costs of issuance of the Bonds)
is estimated at $12,375,689. Sources and uses of funds for the Project are as follows_:

SOURCES
Proceeds of the Bonds $1,000,000
Small Cities Block Grant : $1,500,000
West Virginia Legislative Digest Grant $ 100,000
West Virginia Infrastructure and Jobs

Development Council Grant $ 537,345

West Virginia Department of Environment
Protection Abandoned Mine Lands Fund Grant $9,223,344

Wyoming County Commission Grant §_15.000
Total Sources $12,375,689
USES
Cost of Acquisition and Construction

of the Project $12,365,189
Cost of Issuance of the Bonds $ 10.500
Total Uses $12,375,689

9, Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued if previously established by the Prior Resolution,
relative to the Bonds:



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

(2) Renewal and Replacement Fund (established by Prior Resolution);
(3) 2009 Series A Bonds Construcﬁon Trust Fund;

(4) 2009 Series A Bonds Sinking Fund; and

(5) 2009 Series A Bonds Reserve Account.

10.  Pursuant to Article VI of the Bond Resolution, the proceeds: of the Bonds
will be deposited in the 2009 Series A Bonds Construction Trust Fund as received from time to
time and applied solely to payment of costs of the Project, including costs of issuance of the
Bonds and related costs.

11.  Moneys held in the 2009 Series A 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 2009
Series A Bonds Reserve Account (if equal to the 2009 Series A Bonds Reserve Requirement)
will be withdrawn therefrom, not less than once each year, will be deposited in the 2009 Series A
Bonds Sinking Fund, and such amounts will be applied as set forth in the Bond Resolution.

12.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project is
expected to be completed within 11 months of the date hereof.

13. The Issuer will take such steps to ensure that the Bonds meet the
requirements of the Code.

14.  With the exception of the amount deposited in the 2009 Series A Bonds
Sinking Fund for payment of interest, if any, on the Bonds and the amount deposited in the 2009
Series A Bonds Reserve Account, if any, all of the proceeds of the Bonds will be expended on
the Project within 14 months from the date of issuance thereof.

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

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

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



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

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

21.  The Bonds are not federally guaranteed.

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

23, The Issuer has either (a) funded the 2009 Series A Bonds Reserve Account
at the maximum amount of principal and interest which will mature and become due on the
Bonds in the then current or any succeeding year with the proceeds of the Bonds, or (b) created
the 2009 Series A Bonds Reserve Account which will be funded with equal payments made on a
monthly basis over a 10-year period until such 2009 Series A Bonds Reserve Account holds an
amount equal to the maximum amount of principal and interest which will mature and become
due on the Bonds in the then current or any succeeding year. Moneys in the 2009 Series A
Bonds Reserve Account and the 2009 Series A Bonds Sinking Fund will be used solely to pay
principal of and inferest, if any, on the Bonds and will not be available to pay costs of the
Project.

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

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

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

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



WITNESS my signature and seal on this 16" day of October, 2009.

EASTERN WYOMING PUBLIC SERVICE
DISTRICT

By: %xﬁgw—ﬁ

Its: Chairman

Attest:
%’OL.U%M- \r. ' Cﬂ—ouﬂ
Its: Secretary i)

1780772
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$1,000,000 _ -
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE_ OF ENGINEER

, L, Robert D. Hazelwood, P.E., Registered Professionat Engineer, West Virginia
License No. 8452 of Pentree, Incorporated, Princeton, West Virginia, hereby certify as follows:

1. My firm is engineer for certain additions, improvements and extensions to
the existing public water facilities (the “System™) of the Eastern Wyoming Public Service
District (the “Issuer”), consisting of the acquisition and construction of a water distribution
system to serve South Mullens, Itmann and Bud Mountain areas of Wyoming County (the
“Project™), to be constructed primarily in Wyoming County, West Virginia, which Project is
being financed in part by the proceeds of the $1,000,000 Eastern Wyoming Public Service
District Water Revenue Bonds, 2009 Series A (West Virginia Infrastructure Fund) (the “Bonds™)
of the Issuer. Capitalized terms used herein which are not defined herein shall have the same
meanings set forth in the Bond Resolution adopted by the Issuer on October 13, 2009, and the
Loan Agreement dated October 16, 2009 (the “Loan Agreement™), by and between the Issuer and
the West Virginia Water Development Authority (the “Authority”) on behalf of the West
Virginia Infrastructure and Jobs Development Council (the “Council™).

2. The Bonds are being issued for the purposes of paying a portion of the
costs of construction of the Project and paying the costs of issuance hereof 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 Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the BPH and any change orders
approved by the Issuer, the Council and all necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least 40 years, if properly
constructed, operated and maintained, excepting anticipated replacements due to normal wear
and tear; (jii) the Issuer has received bids for the acquisition and construction of the Project
which are in an amount and otherwise compatible with the plan of financing set forth in the
Schedule B attached hereto as Exhibit A and in reliance upon the opinion of the Issuer’s counsel,
Rist Higgins & Associates PLLC, of even date herewith, all successful bidders will be required
to comply with the required provisions for all insurance and payment and performance bonds and
such insurance policies or binders and such bonds will be verified for accuracy; (iv) the
successful bidders received any and all addenda to the original bid documents; (v) the bid
- documents relating to the Project reflect the Project as approved by the Council and the bid
forms provided to the bidders contain the critical operational components of the Project; (vi) the
successful bids include prices for every item on such bid forms; (vii) the uniform bid procedures
were followed; (viii) the Issuer has received the required Affidavits (that were provided by the



-Council and Region 1 Planning and -Development Council, Contract Administrator) from all
contractors and subcontractors to. whom contracts have been awarded for the Project pursuant to
the West Virginia Alcohol and Drug-Free Workplace Act; (ix) the Issuer has obtained all permits
required by the laws of the State of West Virginia and the United States necessary for the
acquisition and construction of the Project and the operation of the System; (x) the Issuer has
received User Agreements for the additional 73 bona fide full-time users of the System as
required by the Loan Agreement; (xi} in reliance upon the certificate of Michael D. Griffith,
CPA, an independent certified public accountant, as of the effective date thereof, the rates and
charges for the System as adopted by the Issuer and approved by the Public Service Commission
of West Virginia will be sufficient to comply with the provisions of the Loan Agreement;
{(xii) 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 the grants
irrevocably committed therefor, are sufficiént to pay the costs of the construction of the Project
approved by Council, and (xiii} 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.

[The Remainder of Page Intentionally Left Blank]




[SEAL)

1779812
9717.10

WITNESS my signature and seal on this 13" day of October, 2009.

\\\\’:‘ 0. HA‘.?G"”I’)

PYEETs

PENTREE, INCORPORATED

Robert D. Hazelwodd,.;i’.E.r T
West Virginia License No. 8452
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¢ | Griffith & Associates, PLLC Accountants & Consultants

$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

October 16, 2009

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

West Virginia Infrastructure and Jobs Development Council
180 Associatien Drive
Charleston, West Virginia 25311

Eastern Wyoming Public Service District
Post Office Box 907
Mullens, West Virginia 25882

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Final Recommended Decision of the Public Service
Commission of West Virginia (the “PSC”), entered on December 28, 2008, in Case No. 08-1090-PWD-CN, which,
among other things, approved the rates and charges for the services of the System, and based on the projected
operation and maintenance expenses and customer usage as furnished to us by the Consulting Engineer of the
Eastern Wyoming Public Service District (the “Issuer™), it is our opinion that such rates and charges will be
sufficient, together with other revenues of the water system (the “System”) of the 1ssuer (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 on the Issuer’s Water Revenue Bonds, Series
2001 A (West Virginia DWTRF Program) (the “2001 Series A Bonds™); the 1ssuer’s Water Revenue Bonds, Series
2004 A (West Virginia DWTRF Program) (the “Series 2004 A Bonds™), the Issuer’s Water Revenue Bonds, 2006
Series A (West Virginia DWTRF Program) (the “2006 Series A Bonds” and, collectively with the 2001 Series A
Bonds and the Series 2004 A Bonds, the “Prior Bonds™), and the Issuer’s Water Revenue Bonds, 2009 Series A
(West Virginia infrastructure Fund) (the “2009 Series A Bonds™) to be issued in the aggregate principal amount of
$1,000,000 to the West Virginia Water Development Authority, as authorized in the Bond Resolution of the Issuer.

It is our further opinion that the Net Revenues actually derived from the System during any 12 consecutive
months, within the 18 months immediately preceding the date of the actual issuance of the 2009 Series A Bonds,
plus the estimated average increased annual Net Revenues to be received in each of the three succeeding years after
the completion of the improvements to be financed by the 2009 Series A Bonds, are not less than 115% of the
largest aggregate amount that will mature and become due in any succeeding fiscal year for the principal of and
interest on the 2009 Series A Bonds and the Prior Bonds.

Very truly yourg

MDG/dk
Michael D. Griffith, CRA, AFI 950 Little Coal Rijver Road Alum Creek, YW/ 25003
michaelgriffithcpa@uerizon. net Phone: (304) 756.3600 Facsimile: (304) 756.2911

10/13/092:31:38 PM MASHARED WORD FILES\Eastern Wyoming PSCAEsgtam Wyeming PSD CPA Certificats 10-13-09.doc




$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

CROSS-RECEIPT FOR BONDS AND BOND PROCEEDS

On this 16" day of October, 2009, the undersigned authorized representative of
the West Virginia Water Development Authority (the “Authority™), for and on behalf of the
Authority, and the undersigned Chairman of the Public Service Board of Eastern Wyoming
Public Service District in Wyoming County, West Virginia (the “Issuer”), hereby certify as
follows:

(1) On the date hereof, the Authority received the entire original issue of
Eastern Wyoming Public Service District Water Revenue Bonds, 2009 Series A (West Virginia
Infrastructure Fund), issued as a single, fully registered Bond, numbered AR-1, in the principal
amount of $1,000,000, dated October 16, 2009 (the “Bonds™).

(2) At the time of such receipt, the Bonds had been executed by the Chairman
and the Secretary of the Issuer by their respective manual signatures, and the official seal of the
Issuer had been affixed upon the Bonds.

3) The Issuer has received and hereby acknowledges receipt from the
Authority, as the original purchaser of the Bonds, the sum of $21,057.31, being a portion of the
principal amount of the Bonds. The undersigned mutually acknowledge that the balance of such
principal amount will be advanced by the Authority and the West Virginia Infrastructure and
Jobs Development Council to the Issuer as requested by the Issuer from time to time as
acquisition and construction of the Project proceeds to completion.

WITNESS our signatures on this 16" day of October, 2009.

WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY

By:
Its: Authorized Representative

EASTERN WYOMING PUBLIC SERVICE DISTRICT

By: WM v%'/’—

Its: Chairman

1779758
9717.10



$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

DIRECTION TO AUTHENTICATE AND DELIVER BONDS

United Bank, Inc. as Registrar
- 500 Virginia Street, East
Charleston, West Virginia

Ladies and Gentlemen:

On this 16™ day of October, 2009, there are delivered to you herewith as Registrar
for the above-captioned Bonds:

(1) Bond No. AR-1, constituting the entire original issue of the Eastern
Wyoming Public Service District Water Revenue Bonds, 2009 Series A (West
Virginia Infrastructure Fund), in the principal amount of $1,000,000, dated
October 16, 2009 (the “Bonds™), executed by the Chairman and the Secretary of
Eastern Wyoming Public Service District (the “Issuer”) and bearing the official
seal of the Issuer. The Bonds are authorized to be issued under and pursuant to a
Bond Resolution duly adopted by the Issuer on October 13, 2009 (the “Bond
Resolution™);

(2) A copy of the Bond Resolution authorizing the above-captioned
Bonds, duly certified by the Secretary of the Issuer;

(3) Executed counterparts of the loan agreement dated October 16,
2009 (the “Loan Agreement”), by and between the Issuer and the West Virginia
Water Development Authority (the “Authority”), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”) (the “Loan
Agreement”); and

(4)  An executed opinion of nationally recognized bond counsel
regarding the validity of the Loan Agreement and the Bonds.



You are hereby requested and authorized to deliver the Bonds to the Authority,
upon payment to the Issuer of the sum of $21,057.31, representing a portion of the principal
amount of the Bonds. Prior to such delivery of the Bonds, you will please cause the Bonds to be
authenticated and registered by an authorized officer, as Bond Registrar, in accordance with the
form of Certificate of Authentication and Registration thereon.

Dated this 16™ day of October, 2009.

EASTERN WYOMING PUBLIC SERVICE DISTRICT

Its: Chairman

1779760
9717.10



$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF DUTIES AS REGISTRAR

UNITED BANK, INC., Charleston, West Virginia, hereby accepts appointment as
Registrar in connection with the Eastern Wyoming Public Service District Water Revenue
Bonds, 2009 Series A (West Virginia Infrastructure Fund), dated October 16, 2009, in the
principal amount of $1,000,000 (the “Bonds™), and agrees to perform all duties of Registrar in
connection with the Bonds, all as set forth in the Bond Resolution authorizing issuance of the
Bonds.

WITNESS my signature on this 16" day of October, 2009,
UNITED BANK, INC.

By:
Its: Vice Pr&sident

1781045
9717.10



$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC. Charleston, West Virginia, as Registrar under the Bond
Resolution and Registrar’s Agreement, providing for the above-captioned bond issue of Eastern
Wyoming Public Service District (the “Issuer”), hereby certifics that on the date hereof, the
single, fully registered, Eastern Wyoming Public Service District Water Revenue Bond, 2009
Series A (West Virginia Infrastructure Fund) of the Issuer, dated October 16, 2009, in the
principal amount of $1,000,000, numbered AR-1, was registered as to principal only in the name
of “West Virginia Water Development Authority” in the books of the Issuer kept for that purpose
at our office, by a duly authorized officer on behalf of United Bank, Inc., as Registrar.

WITNESS my signature on this 16™ day of October, 2009.

UNITE?K, INC.
By: W

Its: Vice P%sident

1779752
9717.10



$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 16% day of October, 2009,
by and between EASTERN WYOMING PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia (the “Issuer”),
and UNITED BANK, INC. (“Registrar™).

WHEREAS, the Issuer has, contemporancously with the execution hercof, issued
and sold its $1,000,000 principal amount of Water Revenue Bonds, 2009 Serics A (West
Virginia Infrastructure Fund), in fully registered form (the “Bonds™), pursuant to a Bond
Resolution of the Issuer adopted on October 13, 2009 (the “Bond Legislation™);

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

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

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

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

1. Upon the execution of this Registrar’s Agreement by the Issuer and the
Registrant and during the term hereof, the Registrar does accept and shall have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such duties
including, among other things, the duties to authenticate, register and deliver Bonds upon
original issuance and when propetly presented for exchange or transfer.

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 attached schedule.

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

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

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

ISSUER: Eastern Wyoming Public Service District
316 Moran Avenue
Mullens, West Virginia 25882
Attention: Chairman

REGISTRAR: United Bank, Inc.
500 Virginia Street, East
Charleston, West Virginia
Attention: Trust Department

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

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



IN WITNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE
DISTRICT and UNITED BANK, INC. have respectively caused this Registrar’s Agreement to
be signed in their names and on their behalf, all as of the date first written above.

EASTERN WYOMING PUBLIC SERVICE DISTRICT

ts: Chairman
UNITEIy, INC.
By: /%/Z?(

Its; V&%President




EXHIBIT A

Bond Legislation

(See Tab No. 9)



SCHEDULE OF COMPENSATION

(on file with Registrar)



$1,000,000
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Peoples Bank, Mullens, West Virginia, hereby accepts appointment as Depository
Bank in connection with the Bond Resolution of the Public Service Board of Eastern Wyoming
Public Service District in Wyoming County, West Virginia (the “Issuer™), adopted on October
13, 2009, authorizing the issuance of the Issuer’s Water Revenue Bonds (West Virginia
Infrastructure Fund), 2009 Series A, dated October 16, 2009, in the principal amount of
$1,000,000, all as set forth in the Bond Resolution.

WITNESS my signature on this 16® day of October, 2009

FIRST PEOPLES BANK

By: /Z )?jé“w'«&f—

Its: Authorized Qfficer

1779746
9717,10
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ATTORNEYS AT LAW
October 16, 2009

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

West Virginia Infrastructure and Jobs Development Council
300 Summers Street, Suite 980
Charleston, WV 25301

Eastern Wyoming Public Service District
Post Office Box 907
Mullens, West Virginia 25882

Re: Eastern Wyoming Public Service District Water Revenue Bonds
2009 Series A (West Virginia Infrastructure Fund)

- Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Eastern
Wyoming Public Service District in Wyoming County, West Virginia (the “Issuer™), a public
service district, public corporation and political subdivision created and existing under the laws
of the State of West Virginia, of its $1,000,000 Water Revenue Bonds, 2009 Series A (West
Virginia Infrastructure Fund), dated the date hereof (the “Bonds™).

The Bonds are issued under the authority of and in full compliance with the

Constitution and statutes of the State of West Virginia, including particularly, Chapter 16, Article

13A and Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended (collectively,

the “Act”), and a Bond Resolution duly adopted by the Issuer on October 13, 2009 (the “Bond

- Resolution™), to pay the costs of acquisition and construction of improvements, additions,

betterments and extensions to the existing public waterworks facilities of the Issuer, including,

but not limited to, the construction of a water distribution system to serve the South Mullens,

Itmann and Bud Mountain areas of Wyoming County (collectively, the "Project™), and to pay the

costs of issuance hereof and related costs. The existing water treatment and distribution system,
the Project, and any further improvements or extensions thereto are herein cailed the “System”.

We have examined the applicable provisions of the Act, the Bond Resolution, a
Loan Agreement, dated October 16, 2009, including all schedules and exhibits attached thereto
(the “Loan Agreement™), by and between the Issuer and the West Virginia Water Development
Authority (the “Authority”) on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”), and the Bonds, which are to be purchased by the Authority in

Spilman Center | 300 Kanawha Boulevard, East 1 Post Office Box 273 1 Charleston, West Virginia 25321-0273
wwwspilmanlaw.com | 3043403800 | 304.340.3801 fax

West Virginia ‘North Carolina Pennsylvania Virginia
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West Virginia Water Development Authority

West Virginia Infrastructure and Jobs Development Council
Eastern Wyoming Public Service District
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accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the
form of one Bond, registered as to principal only to the Authority, bearing no interest with
principal payable quarterly on March 1, June 1, September 1 and December 1 of each year,
commencing June 1, 2011, 2010, and maturing on September 1, 2049, all as set forth in the
Bonds and Schedule Y attached to the Loan Agreement. The Bonds are -subject to redemption
prior to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Bond Resolution and the Loan Agreement. All capitalized items used herein and not
otherwise defined herein shall have the same meanings set forth in the Bond Resolution and the
Loan Agreement when used herein. '

Based upon the foregoing, and upon our examination of such other documents as
we have deemed necessary, we are of the opinion, under existing law, 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 corporate power
and authority to adopt the Bond Resolution, to acquire and construct the Project, to operate and
maintain the System 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, executed and delivered on
behalf of the Issuer, and is a valid and binding special obligation of the Issuer enforceable in
accordance with the terms thereof, and inures to the benefit of the Authority and the Council and
cannot be amended so as to adversely affect the rights of the Authority and the Council or
diminish the obligations of the Issuer without the written consent of the Authority and the
Council.

3. The Bond Resolution and all other necessary orders and resolutions have
been duly and effectively adopted by the Issuer, are in full force and effect as of the date hereof
and constitute valid and binding obligations of the Issuer enforceable upon the Issuer in
accordance with their terms. The Bond Resolution contains provisions and covenants
substantially in the form of those set forth in Section 4.1 of the Loan Agreement. '

4, The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of
the Issuer. The Bonds are 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 security for payment with the Prior Bonds, all in accordance with the terms of the
Bonds and the Bond Resolution.
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- 5. The Bonds have not been issued on the basis that the interest, if any,
thereon 1s or will be excluded from the gross income of the owners thereof for federal income tax
purposes. We express no opinion regarding the excludability of any such interest from the gross
income of the owners thereof for federal income tax purposes or other federal tax consequences
arising with respect to the Bonds.

6. The Bonds are, under the Act, exempt from taxation by the State of West
Virginia, and the other taxing bodies of the State.

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

This opinion is rendered as of the date hereof. We are under no obligation to, nor
will we, update or revise this opinion due to events occurring after the date hereof which change the
facts or law upon which this opinion is based.

This opinion is rendered to the addressees set forth above solely for their use in
connection with the transactions contemplated under the Bond Resolution, is solely for the benefit
of those addressees, and their respective successors and assigns; and, except where we have given
our prior written consent, may not be relied upon by anyone ¢lse or used for any purpose other than
in connection with the consurnmation of the transactions contemplated in the Bond Resolution.

All counsel to the transaction may rely on this opinion as if expressly addressed to
them.

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

Very truly yours,

% ﬂm -fﬁﬂzﬁ&///"(

Spilman Thomas & Battle, PLLC

1779794 (9717.10)



RIST, HIGGINS & ASSOCIATES, P.L.L.C.
ATTORNEYS AT LAW
1800 HARPER ROAD

BECKLEY, WEST VIRGINIA 25801

TELEPHONE NO. 304-255-1400/255-4849

FACSIMILE NO. 304-255-6914
JOHN F, RIST, III JAMES C. HIGGINS
E-Mail: j.rist@suddenlinkmail.com E-Mail: risthiggins@yahoo.com

October 16, 2009

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311-1571

West Virginia Infrastructure and Jobs Development Council
180 Association Drive
Charleston, West Virginia 25311-1571

Eastern Wyoming Public Service District
316 Morgan Avenue
Mullens, West Virginia 25882

Spilman Thomas & Battle, PLLC
Post Office Box 273
Charleston, West Virginia 25321-0273

Re: Eastern Wyoming Public Service District Water Revenue Bonds,

2009 Series A (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We are counsel to Eastern Wyoming Public Service District, a public service district in
Wyoming County, West Virginia (the “Issuer”), in connection with the issuance and sale of the
Eastern Wyoming Public Service District Water Revenue Bonds, 2009 Series A (West Virginia
Infrastructure Fund) (the “Bonds). AS such counsel, we have reviewed copies of the approving
opinion of Spilman Thomas & Battle, PLLC, as bond counsel, a loan agreement dated October 16,
2009, including all schedules and exhibits attached thereto (the “Loan Agreement”), by and between
the Issuer and the West Virginia Water Development Authority (the” Authority”), on behalf of the
West Virginia Infrastructure and Jobs Development Council (the “Council”), the Bond Resolution
duly adopted by the Issuer on October 13, 2009 (the “Bond Resolution”), and other documents,
papers, agreements, instruments and certificates relating to the Bonds and orders of the County
Commission of Wyoming County relating to the Issuer and the appointment of members of the



West Virginia Water Development Authority, et. al.
October 16, 2009
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Public Service Board of the Issuer. All capitalized terms used herein and not otherwise defined
herein shall have the same meaning set forth in the Bond Resolution and the Loan Agreement when

used herein.

We are of the opinion that:

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

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

3. The Bond Resolution has been duly adopted by the issuer and is in full force and
effect as of the date hereof and constitutes a valid and binding obligation of the Issuer enforceable
in accordance with its terms.

4, The Loan Agreement has been duly authorized, executed and delivered by the Issuer
and, assuming due authorization, execution and delivery by the Authority, constitutes a valid and
binding agreement of the Issuer enforceable in accordance with its terms.

5. To the best of our knowledge, the execution and delivery of the Bonds and the Loan
Agreement and the consummation of the transactions contemplated by the Bonds, the Loan
Agreement and the Bond 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 of or default
under any agreement, document or instrument to which 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. To the best of our knowledge, the Issuer has received all permits, licenses, approvals,
consents, exemptions, orders, certificates and authorizations requires by law for the creation and
existence of the Issuer, the issuance of the Bonds, the acquisition, construction and improvements
of the Project, the operation of the System, and the imposition of rates and charges for use of the
System, including, without limitation, all requisite orders, certificates and approvals from the County
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Commission of Wyoming County, the Wyoming County Circuit Court, the West Virginia
Infrastructure and Jobs Development Council, the West Virginia Bureau for Public Health, and the
Public Service Commission of West Virginia. The Issuer received the Recommended Decision
entered December 8, 2008 in Case No. 08-1090-PWD-CN, which became a Final Order of the Public
Service Commission of West Virginia (the”PSC”) on December 28, 2008, among other things,
granting to the Issuer a certificate of public convenience and necessity for the Project, approving the
financing for the Project and approving the rates and charges for the services of the System. The
time for appeal of the December 28, 2008 Order has expired prior to the date hereof. The Order is
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 West
Virginia Water Development Authority threatened, wherein an unfavorable decision, ruling or
finding would adversely affect the transactions contemplated by the Bonds, the Bond Resolution,
the Loan Agreement, the acquisition, construction and improvements of the Project, the operation
of the System, the validity of the Bonds or pledge of the Net Revenues set forth in the Bond

Resolution.

8. We have ascertained that all successful bidders have provided the drug-free
workplace affidavit as evidence of compliance with the provisions of Article 1D, Chapter 21 ofthe
West Virginia Code and we will ascertain that all successful bidders have made required provisions
for all insurance and payment and performance bonds and verify such policies and bonds for
accuracy. Prior to construction we will review the contracts, the surety bonds and the policies or
other evidence of insurance coverage in connection with the Project to ensure that such surety bonds
and policies (1) are in compliance with the contacts; (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 Loan Agreement and
the Resolution; and (5} all such documents constitute valid and legally binding obligations of the
parties thereto in accordance with the terms, conditions and provisions thereof,

We express no other opinions other than those expressly stated hercinabove. Without
limiting the generality of the foregoing sentence, we express no opinion as to the tax, bond or
securities laws of the United States or of any state thereof.
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It is to be understood that the rights of the various parties to the transaction and the
enforceability of the instruments and agreements may be subject to and limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors’ rights (to the
extent constitutionally applicable), and that the enforcement thereof may also be subject to the
exercise of judicial discretion in appropriate cases.

This opinion is rendered only for the benefit of the addressees and may not be relied upon
by other parties without our prior written consent. No attorney-client privilege is waived orintended
to be waived by this opinion

Sincerely,




RIST, HIGGINS & ASSOCIATES, P.L.L.C.

ATTORNEYS AT LAW
1800 HARPER RCAD

BECKLEY, WEST VIRGINIA 25801

TELEPHONE NO. 304-255-1400/255-4849

John F. Rist, I FACSIMILE NO. 304-255-6914 James C. Higgins

E-Mail: Lristfa suddentinkinail.com E-Mail; risthigeins#Zyahov.com

October 7, 2009

West Virginia Infrastructure and Jobs Development Council
180 Association Drive
Charleston, West Virginia 25311-1571

Patrick C. Park

Sub Grant Manager

West Virginia Dept. Of Environmental Protection
601 57" Street SE

Charleston, West Virginia 25304

Eastern Wyoming Public Service District
316 Morgan Avenue
Mullens, West Virginia 25882

Spilman Thomas & Battle, PLLC
P.O. Box 273
Charleston, West Virgima 25321-0273

RE:  Eastern Wyoming Public Service District
Iimann/Bud Mountain

Dear Ms. Chestnut:

This firm represents Eastern Wyoming Public Service District (“District™) with regard to a proposed
project to construct water extensions in the Itmann/Bud Mountain area of Wyoming County (the “Project™),
and provides this final title opinion on behalf of the District to satisfy the requirements of the West Virginia
Department of Environmental Protection with regard to the financing proposed for the Project. Please be
advised of the following:

1. That I am of the opinion that the District is a duly created and existing public service district
possessed with all the powers and authority granted to public service districts under the laws of the State of
West Virginia and has the full power and authority to construct, operate and maintain the Projcct as
approved by the Department of Environmental Protection and the Bureau for Public Health.

2. That [ am advised by Pentree, Inc., the consulting engineers for the Project, that the District has
abtained approval for all necessary permits and approvals for the construction of the Project.




3. ThatThave investigated and ascertained the location of anid am 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 engineers for the Project.

4. That I have examined the records on file in the Office of the Clerk of the County Commission of
Wyoming County, West Virginia, the county in which the Project is to be located, and, in my opinion, the
District has acquired legal title or such other estate or interest in the necessary site components for the
Project, which the Project Engineer advised were necessary to assure undisturbed use and possession for the
purpose of construction, operation and maintenance for the estimated life of the facilities to be constructed.

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

This opinion is subject to: (a) reservations, exceptions, easements, covenants and restrictions
-contained in prior deeds to the subject tracts; (b) the liens for the taxes for the tax year 2009; (¢) an accurate
engineering survey of said tracts; (d) the plotting of off-conveyances to determine overlaps, if any; (e} any
reservations or exceptions which a visual inspection of the premises or a review of the zoning ordinance
would disclose; (f) any unripened mechanic’s lien rights; and (g) any claim by reason of the operation of
federal bankruptcy, state insolvency, or similar creditors’ rights laws; (h) the accuracy of the indices and the
records in the County Clerk’s, the Sheriff’s and Assessor’s Offices of Wyeming County, West Virginia, as
the same appeared on the dates that the various instruments were recorded; and (i) the accuracy of the
information provided to us by the Project Engineers, including, but not limited to the list of easements and
properties to be acquired for the Project.

This opinion is rendered only for the benefit of the addresses and may not be relied upon by other
parties without our prior written consent. No attorney-client privilege is waived or intended to be waived
by this opinion.

Sincerely,

RIST, HIGGINS & ASSOCIATES, P.L.L.C.

JFR:Ip

cc: Region 1 Planning and Development
Eastern Wyoming Public Service District
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0% Interest Rate

40 Years from Closing Date

Period Pebt
Ending Principal Interest Service
12/1/46 6,493 6,493
3/1/a7 6,493 6,493
6/1/47 6,493 6,493
9/1/47 5,493 6,493
12/1/47 6,493 6,493
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9/1/48 6,493 6,493
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6/1f49 6,493 6,493
9/1/49 6,494 6,494
1,000,000 1,000,000 O




JUNITED BANK

' WEST VIRGINIA’S BANK

"Date:

To:

Re:

Amount Dué:

Please remit to

INVOICE

October 16, 2009

Eastern Wyoming Public Service District
316 Moran Avenue
Mullens, WV 25301

Eastern Wyoming Public Service District
Water Revenue Bonds

200% Series A

(West Virginia Infrastructure Fund

$ 500.00

Acceptance Fee 5 500.00

United Bank

Corporate Trust Department
P. 0. Box 3383

Charleston, WV



# SPILMAN THOMAS & BATTLE .

ATTORNEYS AT LAW

Direct Dial: (304) 340-3302
E-mail: lhill@spilmanlaw.com

October 16, 2009

Eastern Wyoming Public Service District
¢/o William Baisden, P.E.

41 Armory Road

Monaville, West Virginia 25636

Legal Fees for professional services as Bond Counsel regarding the issuance of:
$1,000,000

Eastern Wyoming Public Service District
Water Revenue Bonds, 2009 Series A

(West Virginia Infrastructure Fund)

Legal services as Bond Counsel: $10,000.00

Total Due - $10,000.00

Please remit payment to Spilman Thomas & Battle, PLLC, P.O. Box 273, Charleston, WV 25321,
Attention: Sherry Keeney, at your earliest convenience. Thank you. (9717.10)

1785381
Spilman Center | 300 Kanawha Boulevard, East 1 Post Office Box 273 | Charleston, West Virginia 25321-0273

wwwspifmanlawcom | 3043403800 | 3043403807 fax
Wast Virginia North Carolina Pennsylvania Virginia



EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION

WHEREAS, Eastern Wyoming Public Service District (the “Issuer™) is a public service
district and a public corporation and political subdivision 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 monthly debt service payments on the Bonds by check to
the West Virginia Municipal Bond Commission (the “MBC”) which is turn pays the owners of
the Bonds;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer
thereby eliminating delay in payments and lost checks;

WHEREAS, the Issuer finds and determines that it is in the best interest of the Issuer, its
citizens and the owners of the Bonds that the monthly payments be made by electronic transfer.

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 electronic transfer from the accounts set forth in Exhibit A in such form
and at such directions as are provided by the MBC. '

2) W?M/—f.,z , Boallas - @end 14

hereby authorized to sign and execute all such’documents as ar necéssary to facilitate
electronic transfer of the Bond debt service payments.

3) This Resolution shall be effective immediately upon adoption.

Adopted this 13" day of October, 2009.

2L o

Chairman

1783611 (9717.10)



AGREEMENT

THIS AC;'REEMENT, made and entered into on this the 3844 day of £ ¢ ?le-r /-

20 £2{ , by and between LOGAN COUNTY PUBLIC SERVICE DISTRICT, a political
subdivision of the State of West Virginia, with offices at Suite 507, White & Browning Building,
201 % Stratton Street, Logan, West Virginia, 25601, party of the first part, sometimes hereinafter
referred to as “LCPSD” and EASTERN WYOMING PUBLIC SERVICE DISTRICT, a
political subdivision of the State of West Virginia, with offices at 316 Moran Avenue, Mullens,
West Virginia 25882, party of the second part, sometimes hereinafter referred to as “EWPSD”,

WHEREAS', EWPSD is the owner of certain water treatment, storage, and distribution
systems in and around the Mul{ens, Itmann, Blackeagle, Corinne, Allen J unction, Wyco,
Iroquois, Stephenson, Pierpoint and surrounding areas of Wyoming County, West Virginia,

- (the”Water Systems”); and,

WHEREAS, EWPSD, the City of Mullens and the County Commission of Wyoming
County are collectively working to replace, upgradé and extend the Water Systems, hereinafter
collectively sometimes referred to as the “Improvements™; and,

WHEREAS, EWPSD and LCPSD are desirous of entering into an agreement
Whereunder LCPSD will operate and tnaipt.ain the Water Systems of EWPSD as well as the
Improvements thereto, all as more particul_arly set forth herein, subject to the following terms and

conditions.
WITNESSETH:

I Management, Operation and Maintenance of EWPSD Water Facilities by LCPSD.

A Except as otherwise provided in this Agreement, LCPSD hereby agrees, at its
expense, to provide competent and professional management services to EWPSD in regard to jts
Water Systems, Improvements and general operations. These services shall include, but not
necessarily be limited to (i) advice and assistance in complying with applicable state, federal and
regulatory requirements, ( ii) collection, coordination and distribution of correspondance and

other relative information, (iii) maintenance of books and records, (iv) administration, clerical



and other support services and, (v) planning, preliminary engineering and coordination of
Improvements. [t is agreed that LCPSD staff job titles shall be applicable to EWPSD when- - <* - -
performing duties described herein this Subsection A of Section I, o

B. Except as otherwise provided in this Agreement, LCPSD hereby agrees to operate,
maintain, repair and replace (i) EWPSD owned Water Systems and (ii) all Improvements added
thereto by EWPSD with the written approval of LCPSD and EWPSD. The obligation of LCPSD
to operate, maintain, and repair the Water Systems and Improvements (colleétively hereinafter
referred to as the “Water Facilities™) at its own expense shall be limited to routine operation,
maintenance and repair of EWPSD Water Facilities; provided, however, LCPSD’s obligation to
operate, maintain, and repair the EWPSD Water Facilities shall not include the obligation to
maintain, repair or replace at its expense, any condition, defect or malfunction arising from the
installation of EWPSD Water Facilities which fail to meet the standards of LCPSD, if such
discrepancy in installation is reported in writing by LCPSD to EWPSD and to the County
Commission of Wyoming County within 15 days of discovery.

C. In the event that it becomes necessary to install, relocate or replace any unit of
property or any condition, defect or malfunction arising from faulty installation for which notice
as hereinabove set forth has been given to EWPSD by LCPSD, such installation, replﬁcement or
relocation shall be made at the expense of EWPSD.

I1. Reading Meters, Billing of Customers and Payments to EWPSD.,

A. All customers served directly from EWPSD Water Facilities under this
Agreement shall be the customers of EWPSD. LCPSD shall, at its expense, read all meters of
the customers of EWPSD and render bills to those customers as agent for and on behalf of
EWPSD and render to those customers as agent for and on behalf of EWPSD in a manner
consistent with the meter reading and billing practices of LCPSD employed in billing its own
custoniers, such bills to be rendered and collected by I.CPSD on behalf of EWPSD and to be
computed based on the usage of each EWPSD customer at the rates of EWPSD fromi time to time
established or modified by EWPSD and approved by the Public Service Commission of West



Virginia (“Commission™).

- B. .~ The bills delivered by LCPSD to each customer of EWPSD on behalf of EWPSD "~ +-

-~ -shall reflect the amount due for the water used (such amount to be determined: by applying the-
rates of EWPSD to the consumption of water by EWPSD’s customers as determined by monthly
or estimated meter readings). The bills delivered to the customers of EWPSD shal_l be delivered
by, and shall be payable to, LCPSD as agent for EWPSD.

C. LCPSD, in consideration of the respective rights, duﬁes, obligations, agreements
and undertakings of the parties under this Agreement, shall be entitled to receive from EWPSD
an amount which will be the total of each customer’s bill based on the consumption of each
individual EWPSD custofner at EWPSD rates from time to time established or modified by
EWPSD and approved by the Commission. LCPSD shall prepare and deliver a monthly
statement to EWPSD which shall reflect the total amount collected by LCPSD as agent for
EWPSD and the total amount expended by LCPSD for the water service provided to customers
of EWPSD at the respective rates of EWPSD. A customer of EWPSD shall be charged a
municipal B & O surcharge on usage only if that customer resides within a municipality which
imposes such a surcharge. In a_ddiﬁon, the monthly statement to be provided to EWPSD by
LCPSD will also include the costs of any installations, relocations, replacements, maintenance or

_repairs that have been made by LCPSD at the cost of EWPSD pursuant to Section IV, any
additions or extensions, and related refunds, made at the cost of EWPSD under Section HI, and
the cost of any fire hydrants under Section VII installed at the cost of EWPSD.

D. In addition to such other obligations, duties and responsibilities set forth in this
Agreement, as amended, LCPSD also agrees to pay directly to vendors the reasonable costs of
the following six items on behalf of EWPSD, upon the receipt of an invoice for such costs from
the vendor, which as been approved by EWPSD for payment and forwarded by EWPSD to
L.CPSD:

l. EWPSD Commissioner’s Fees
2. Legal and Accounting Expenses

3. Liability Insurance and Bonds

[



4. Regulatory Commission Fees
5. Office Facilities and Supplies ™~ ="
6. ' Miscellarieous Supplies

EWPSD agrees that the aggregate annual cost of the previous six items shall be the total annual
amount to be paid by LCPSD to EWPSD under this agreement between LCPSD and EWPSD.
In the event that LCPSD believes that the annual costs of the above-mentioned six items is
excessive, then LCPSD may petition the Commission to -audit and review the costs incurred by
EWPSD for such items and to fix a maximum aggregate annual amount for said items which
LCPSD will pay pursuant to this Subsection D.

E. As a part of the costs and expenses described in Subsection D of this Section 1,
EWPSD agrees to have its accountant review, at least annually, at the expense of EWPSD, the
systems of accounts maintained by LCPSD for EWPSD and report the results of that review to
EWPSD, LCPSD and the County Commission of Wyoming County.

‘ F. EWPSD has issued Revenue Bonds, hereinafter sometimes referred to as
“Original Bonds”, to finance the acquisition of thé EWPSD Water Systems. LCPSD agrees that
it will pay direcfly to the bond holder(s) such principal and interest payments and on such dates
as provided for in the Bond Documents. LCPSD further agrees that it will deposit directly into
the Bond Reserve Account the required payments on such dates as provided for in the Bond
Documents. LCPSD further agrees that it will deposit directly into the Renewal and
Replacement Reserve Account the required payments (minimum of 2.5% of gross revenues) on
such dates as provided for in the Bond Documents. LCPSD further agrees that it will deposit
directly into a Plant Additions Reserve Account monthly payments equal to 5% of gross
revenues, or such amount as approved, as a cost to be recovered throught rates, by the
Commission in the initial, and all subsequent, tariff adjustment proceedings. All reserve
“accounts shall be interest bearing accounts. _

G. LCPSD understands that EWPSD may, from time to time, desire to issue
additicnal Revenues Bonds, hereinafter sometimes referred to as “Subsequent Bonds”, to fund
[mprovements to the EWPSD Water Systems. Prior to the issuance of any Subsequent Bonds,

EWPSD agrees that it shall first obtain written approval from LCPSD regarding the issuance of

4



such Subsequent Bonds. Provided such written approval is obtained by EWPSD from LCPSD,

= - 'LCPSD agrees to-make:such principal and interest payments;-Bond Reserve Ateount Deposifs ™ =

~-and Renewal and Replacement Reserve Account Deposits as pro&ide‘d'fd‘r in'the Subséquent =~ "

Bond Documents in the manner described in Subsection F of this Section I.

H. EWPSD and LCPSD agree that the payments and deposits required in Subsections
F and G of this Section II for the Original Bonds and any Subsequent Bonds will not be the
responsibility of LCPSD following the t_erminatibn of this Agreement by either EWPSD or
LCPSD. EWPSD and LCPSD agree that Deposits into Bond Reserve Accounts and Renewal and
Replacement Reserve Accounts required by the Original or Subsequent Bond Documents will
not be the responsibility of LCPSD as long as such accounts are fully funded as provided fof in
the respective Bond Documents.

L EWPSD and LCPSD agree that all deposits made by LCPSD, on behalf of
EWPSD, for all Bond Reserve and Renewal and Replacement Reserve Accounts referred to in
this Section II are the property of EWPSD and following the retirement or defeasement of the
Original Bonds or any Subsequent Bonds any balances remaining in such accounts shall be
| transfered into the Plant Additions Reserve Account. EWPSD and LCPSD further agree that the
payments and deposits required in Subsections F and G of this Section II for the Original Bonds
and any Subsequent Bonds will be made into the Plant Additions Reserve Account following the
retirement or defeasement of such Original Bonds or Subsequent Bonds, to the extent allowed by
the Commission.

J. EWPSD and LCPSD agree that all funds held in all Renewal and Replacement
Reserve Accounts provided for herein, shall be under the complete control of EWPSD and can be
accessed only through a Resolution properly approved and executed by EWPSD. EWPSD and
LCPSD further agree that all funds held in the Plant Additions Reserve Account provided for
herein, shall be under the complete control of LCPSD during the term of this agreement, or any
extension thereof, and can be accessed only through a Resolution properly approved and
executed by LCPSD.

K. EWPSD and LCPSD agree that the manner in which all monthly customer
revenues collected by LCPSD on behalf of EWPSD in accordance with Subsections A through C

LN



of this Section 11, shall be expended is (i) current operating expenses, (ii) revenue bond

- ~payments, (iii) revenue bend reserve-payments, (iv) revenue bond renewal and replacemmerit=> 7 = o0 i

© >-reserve payments and; (v) improvements-and betté-rm_ents to the Water Facilities of EWPSP, - osrmrmzei

OI.  Future Additions to and Future Extensions of EWPSD Water Svstems.

LCPSD and EWPSD are aware that there may be future approved EWPSD additions and
extensions made to EWPSD Water Systems. In addition to the other requirements set forth in
this Agreement, EWPSD and LCPSD hereby specifically agree that such additions and
extensions shall be made only if, in the opinion of LCPSD, EWPSD has sufficient treatment
capacity and distribution and pumping facilities, including transmission and distribution mains,

| adequate to serve EWPSD’s customers and if LCPSD believes it otherwise economically feasible
to meet the total then present and anticipated needs of the customers of EWPSD. Further,
EWPSD and LCPSD agree as follows:

A. Future Additions. All future additions to EWPSD Water Facilities constructed by
EWPSD shall be subject to this Agreement; provided, however, that future additions to the
system must be approved by both LCPSD and EWPSD.

B. Future Extensjons. Customer extensions from EWPSD Water Facilities and
within EWPSD boundary lines may be installed by either EWPSD or LCPSD. When EWPSD
receives a request for a customer extension, EWPSD shall notify in writing LCPSD within fifieen
(15) days of its receipt of said request whether EWPSD will install the customer extension or
desires LCPSD to make the installation.

(1) Inthe event EWPSD desires LCPSD to install the customer extension, (i) LCPSD
shall contract on its own behalf with the customer requesting the extension and make the
installation pursuant to the Rules and Regulations of the Commission, (ii) all customers attaching
to the customer extension shall be considered customers of EWPSD for billing purposes at the
rates of EWPSD, and (iii) the customer extension shall be, without further cost or cxpense of any

kind, the property of EWPSD.

N



(2) Inthe event EWPSD clects to install and own the customer extension, the

+--construction-for-that-customer-extension by EWPSD shall-be:contracted to-arcontrastop: = = 1 v -

= -aceeptable to-LEPSD; and all-plans-and specifications-for that extensiofiritust be' stibrditted to ™

and approved by LCPSD before becoming a part of EWPSD’s system and being subject to this
Agreement. When that extension is contracted to a contractor acceptable to LCPSD, LCPSD, on
behalf of and as agent of EWPSD, shall contract directly with such contractor to provide the
extension. Any extension deposits taken by LCPSD on behalf of and as agent for EWPSD
pursuant to the Rules and Regulations of the Commission of shall be retained by LCPSD and
credited against the cost of the extension, and the balance of the deposit above the cost of the
extension, if any, shall be returned to the contracting customer. LCPSD on behalf of and as agent
for EWPSD, shall make refunds to the contracting customers for the extensions pursuant to the

Rules and Regulations of the Commission based on the rates of EWPSD.

Iv. Plans and Specifications for EWPSD Improvements,

A.  The EWPSD is expected to retain the services of consulting engineering firms
from time to time to prepare the necessary plans and specifications and to prepare estimates of
the cost of construction of EWPSD Improvements. Prior to preparation of the necessary bidding
documents, EWPSD will submit the plans and specifications for EWPSD Improvements to
LCPSD for approval.

B. LCPSD shall have the right, but not the obligation, to inspect the construction of
EWPSD Improvements. EWPSD shall have the obligation to provide a full time, qualified
resident project representative to assist EWPSD in determining that construction under this
Agreement is conducted in accordance with the approved Plans and Specifications. In the event
an inspection by LCPSD or such EWPSD inspector during construction of EWPSD
Improvements or of the construction tcchniques or methods employed by, or for, EWPSD or its
contractor during construction reveals that construction of EWPSD Improvements is not
proceeding according to the approved Plans and Specifications, LCPSD shall, within 15 days of

any inspection by LCPSD or within 15 days of being advised of such deficiencies in construction



by the EWPSD inspector, give written notice thereof to EWPSD, with a copy of such notice to

wo scauserits - contraetor to-correct; such-discrepancy. within 45 days of receipt of such niotice s v

C. In the event EWPSD or its contractor refuses to correct such discrepancy, then
LCPSD, at its sole option, shall have the right to be reimbursed for the cost and expense of
making any installations, relocation, replacements, maintenance or repairs on such discrepancy.

D.  EWPSD agrees that it will be EWPSD’s responsibility to obtain all permits,
easements rights-of-way, and properties necessary to construct all EWPSD Improvements and
extensions to the EWPSD Water Systems that are to be owned by EWPSD. LCPSD agrees that
it will be LCPSD’s responsibility to obtain all permits, easements, rights-of-way, and properties
hecessary to construct extensions, upgrades and betterments to the EWPSD Water Facilities that
are to be installed by LCPSD as provided for in Section III of this Agreement.

E. EWPSD and LCPSD agree that each will work with the other to facilitate the
provision of a public water source to all residents within EWPSD’s boundaries in aﬁ affordable

and timely manner.

V. Installation of Domestic Services.

EWPSD shall install and own services and meter installations for the customers to be
served under this Agreement. Thereafter, and after the proposed construction of EWPSD Water
Facilities provided for under this Agreement have been completed, LCPSD shall install, in
accordance with the Rules and Regulations of the Commission, doinestic services lines,
including the tap on EWPSD Water Facilities and the service line from EWPSD Water Facilities
to fhe established curb line or within the public right of way nearest the main. This installation
shall include the meter setting. All such service lines from EWPSD Water Facilities to EWPSD
customer’s property line, meter settings and taps shall be constructed and installed by LCPSD
and shall be the property of EWPSD. Following installation, .CPSD shail be responsible for the

routine repair, maintenance and replacement of the ineters.

- the-County Commission of Wyoming-County;.and-EWPSD hereby-agrees that it will corregt, br === o



VL Payment to I.CPSD Upon- Termination of the Agreement,

payment for all water delivered to EWPSD customers though the termination date of this
Agreement in accordance with the provisions of Section II of this Agreement.

B. Upon termination of the agreement, EWPSD also agrees that it reimburse LCPSD
in full, any cash advances, interagency loans or other payments prov1ded for under this agreement
made by LCPSD to EWPSD.

C. Upon termination of the Agreement, LCPSD shall, within thirty (30) days of such
termination, provide EWPSD the total cost of all such items described in subparagraphs A and B
of this Section VI. EWPSD agrees that it shall pay to LCPSD the total cost of such items over a
one year period with cash payments to be made in twelve (12) equal monthly payments of

_principal, plus accrued interest at five (5)' percent, commencing forty-five (45) days after

termination of the Agreement.

VH. Installation of Private Fire Protection Services.

After the proposed construction of EWPSD Improvements provided for in this
Agreement have been completed, additional fire services, approved by EWPSD and LCPSD, méy
be installed by L.CPSD from EWPSD Water Facilities, but only in accordance with the Rules
and Regulations of the Commission. Fire service shall be installed by LCPSD at the expense of
the applicant and shall be billed by LCPSD to the applicant and paid by the applicant directly to
LCPSD at a rate equal to the approved EWPSD private protection rate.

VIII. Installation of Fire Hydrants.

After the original construction of EWPSD Improvements provided for in this Agreement
have been completed, public fire protection facilities approved by EWPSD and LCPSD may be

installed on EWPSD Water Facilities covered by this Agreement at the request of an appropriate

“:Upotrthe terninatich-of this Agreement; LCPSD will be @iititled to fsaaive - = = e



governmental unit, and installation shall be made pursuant to the Rules and Regulations of the
Commission. -

R T Y R 1 ST S AT L L SR

IX. Water Service Franchise Territories.

It is expressly understood and agreed by LCPSD and EWPSD that:

A. LCPSD shall be permitted to operate and maintain EWPSD Facilities and other
facilities within the water service franchise area of EWPSD as are necessary to enjoy and fulfill
its rights and obligations under this Agreement, subject to the terms and conditions set fﬁrth in
this Agreement. '

B. Except as otherwise provided in the Agreement, all persons served from
extensions or additions constructed at the LCPSD’s expense as described in Section I, and

served, either at present or in the future, by EWPSD shall be considered customers of EWPSD.

X. Term of this Agreement.

This Agreement shall be effective on the date of the Final Order of the Public Service
Commission of West Virginia approving the Agreement, and shall extend for forty (40) years
from the date thereof and thereafter may continue in effect from year to year after the 40-year

term of the Agreement by mutual consent of the parties.

XL Representations and Warranties.

A, EWPSD represents and warrants to LCPSD as follows:
(IY  The exccution, delivery and performance of this Agreement by EWPSD
has been duly authorized, and this Agreement constitutes a valid and
binding obligation of EWPSD enforceable in accordance with its terms;

and,

10



(2)  The execution and performance of this Agteement in accordance with its

terms by EWPSD will not violate any provisions of law or violate the

-~ terms or conditions of any grants or loans made to EWPSD or any offisi™ " 77 ¢ |

party for acquisition of the EWPSD Water Systems.
B. LCPSD represents and warrants to EWPSD as follows:

(H The execution, delivery and performance of this Agreement by LCPSD
has been duly authorized, and this Agreement constitutes a valid and
binding obligation of LCPSD enforceable in accordance with its terms;
and,

' (2) The execution and performance of this Agreement in accordance with its

terms by LCPSD will not violate any provisions of LCPSD’s indentures,

XIL  Assignability,

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

hereto.
XIII.  Notice.
A, LCPSD shall deliver all written requests, statements, fees, notices or other

documents or payments called for or permitted by the terms of this Agreement to EWPSD at the

following address:

Eastern Wyoming Public Service District
316 Moran Avenue
Mullens, West Virginia 25882

B. EWPSD shall deliver all requests, fees, statements, notices or other documents

called for or permitted by the terms of this Agreement to LCPSD at the following address:

Logan County Public Service District
Suite 507, White & Browning Building

Il



201 ' Stratton Street

The captions preceding the text of the subsections of this Agreement are inserted solely
for convenience and referenced and shall not be used to construe, interpret or affect any provision

of this Agreement.

XV. Qriginals

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument. Upon
execution by both parties thereto, one counterpart of this Agreement shall be filed with the
Commission by LCPSD.

XVL Suwrviorability

This Agreement is the entire agreement between the said parties and the parties to this
Agreement have been represented by Counsel, or have had an opportunity to consult legal
Counsel with regard to this Agreement, and all provisions of this' Agreement have been fully
negotiated. ‘This Agreement constitutes the sole, final, and entire agreement and understanding
between the parties, and they shall not be bound by any terms, conditions, statements, or
representations, oral or written, not contained in this Agreement. This Agreement may not be
changed orally, but only by an agreement, in writing, executed by all parties. This Agreement
shall be governed by and interpreted in accordance with the laws of the State of West Virginia
and if any provision of this Agreement shall for any reason be held invalid or unenforceable by
any Court, governmental agency, or arbitrator of competent jurisdiction, such invalidity or
unenforceability shall not affect any other provision, and this Agreement shall be construed as if

such invalid or unenforceable provision had never been contained therein.

12



IN WITNESS WI—IEREOF Logan County Public Servwe District, a political subd1v131on of the

State of West-Virginia, and Eastern Wyoming Public Sewwe District; a political subdivision of =

- the State of West Virginia; have caused this Agreement to be signed, by their propet officsis e e

thereunto. duly authorized, all as of the day and year written below.

SEAL

Witness:

oy Wu\.k el (L;-l‘t-Fi'iV\}-)

LOGAN COUNTY PUBLIC SERVICE DISTRICT

5
By Mm/é&ﬁéé«/

Mr. Mike Stone, Secretary

SEAL

Witness:

y ' S
Eic&&b_a \ 2/

Mr. Dallas J. Cecﬂ, Secretary

M;/James R. Jeffrey, C(W

Date: 2l / S /4/7,/

EASTERN WYOMING PUBLIC SERVICE DISTRICT

)
T } - .~ ) /
L/ A

Mr. Morgan K. ]jéivis,[_Cha‘innan

1]
I

/)

Date: f!(// ,7’ " "/:

i3
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I T "COUNTYOFké,.C:j’? c,(’_r...; "’;‘tO“Wit:‘ PR N AN B e e

The foregoing instrument was acknowledged before me this 302, day of s VX £ ,
20_¢f , by James R. Jeffrey, Chairman of Logan County Public Service District, a political
subdivision of the State of West Virginia, on behalf of said District.

My Commission Expires: é;" Czéd é; er Z6,Z00 9
BT e CM,/Z/.Z/% y /
/ﬁ.

OFFIGIAL SEAL
STirE O e .
CHARLES R. ROBERTS I Notary Public
£.0.80X 159 i

STATE OF WEST VIRGINIA,

COUNTY OF 4%@&; 4  to-wit:

The foregoing instrument was acknowledged before me this_fé ,_ day of < o:g?_{g‘ kﬁégc ,

200/ _, by Morgan K. Davis, Chairman of Eastem Wyoming Public Service District, a political
subdivision of the State of West Virginia, on behalf of said District.

.\ - .
My Commission Expires: Lo ;'fir*n/ ot ciis, OO f

4
i g A P P I R ' 2
R iadiiad OFFICIAL SEAL a7 , o I A
MNOTARY PUBLIC e LT e e
STATE OF WEST VIRGINLA LIRSS ARt A vt Ly WY

~uadlES A. ROBERTS JA.
¥ {M"EES E%KSQ

ARN, WY 26635
\ig Conrrsion Ex ke Cicber 25, um,

Notary Public "
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