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IC-I

(07/13)

LOAN AGREEMENT

THIS LOAN AGREEMENT, made and entered into in several counterparts, by
and between the WEST VIRGiNIA WATER DEVELOPMENT AUTHORITY, a governmental

instrumentality and body corporate of the State of West Virginia (the “Authority”), acting on

behalf of the WEST VIRGiNIA iNFRASTRUCTURE AND JOBS DEVELOPMENT

COUNCIL (the “Council”), and the governmental agency designated below (the “Governmental

Agency”).

EASTERN WYOMING PUBLIC SERVICE DISTRICT

(2010W-i 184)

(Governmental Agency)

WITNES SETH:

WHEREAS, pursuant to the provisions of Chapter 31, Article 1 5A of the Code of

West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of the

Council to make loans to governmental agencies for the acquisition or construction of projects

by such governmental agencies, subject to such provisions and limitations as are contained in the

Act;

WFIEREAS, the Governmental Agency constitutes a governmental agency as

defined by the Act;

WHEREAS, the Governmental Agency is authorized and empowered by the

statutes of the State to acquire, construct, improve, operate and maintain a project, as defmed by
the Act, and to finance the cost of acquisition and construction of the same by borrowing money
to be evidenced by revenue bonds issued by the Governmental Agency;

WHEREAS, the Governmental Agency intends to construct, is constructing or

has constructed such a project at the location and as more particularly described and set forth in

the Application, as hereinafter defined (the “Project”);

WHEREAS, the Governmental Agency has completed and filed with the

Authority an Application for a Construction Loan with attachments and exhibits and an

Amended Application for a Construction Loan also with attachments and exhibits (together, as
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further revised and supplemented, the “Application”), which Application is incorporated herein

by this reference; and

WHEREAS, having reviewed the Application and made all fmdings required by
the Act and having available sufficient funds therefor, the Council has authorized the Authority
to lend the Governmental Agency the amount set forth on Schedule X attached hereto and

incorporated herein by reference, through the purchase of revenue bonds of the Governmental

Agency with money in the Infrastructure Fund, subject to the Governmental Agency’s
satisfaction of certain legal and other requirements of the Council’s loan program (the

“Program”) as hereinafter set forth.

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

ARTICLE I

Definitions

1.1 Except where the context clearly indicates otherwise, the terms

“Authority,” “cost,” “Council,” “govermnental agency,” “project,” “waste water facility” and

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

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

1.3 “Consulting Engineers” means the professional engineer, licensed by the

State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine Lands,

“Consulting Engineers” shall mean the West Virginia Department of Environmental Protection,
or any successor thereto.

1.4 “Infrastructure Fund” means the West Virginia Infrastructure Fund

established in accordance with Section 9 of the Act.

1.5 “Loan” means the loan to be made by the Authority to the Governmental

Agency through the purchase of Local Bonds, as hereinafter defmed, pursuant to this Loan

Agreement.

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

1.7 “Local Bonds” means the revenue bonds to be issued by the Governmental

Agency pursuant to the provisions of the Local Statute, as hereinafter defined, to evidence the
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Loan and to be purchased by the Authority, all in accordance with the provisions of this Loan

Agreement.

1.8 “Local Statute” means the specific provisions of the Code of West

Virginia, 1931, as amended, pursuant to which the Local Bonds are issued.

1.9 “Operating Expenses” means the reasonable, proper and necessary costs

of operation and maintenance of the System, as hereinafter defmed, as should normally and

regularly be included as such under generally accepted accounting principles.

1.10 “Project” means the project hereinabove referred to, to be constructed or

being constructed by the Governmental Agency in whole or in part with the net proceeds of the

Local Bonds.

1.11 “System” means the project owned by the Governmental Agency, of

which the Project constitutes all or to which the Project constitutes an improvement, and any

improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE II

The Project and the System

2.1 The Project shall generally consist of the construction and acquisition of

the facilities described in the Application, to be, being or having been constructed in accordance

with plans, specifications and designs prepared for the Governmental Agency by the Consulting
Engineers, the Authority and Council having found, to the extent applicable, that the Project is

consistent with the Act.

2.2 Subject to the terms, conditions and provisions of this Loan Agreement
and the Local Act, the Governmental Agency has acquired, or shall do all things necessary to

acquire, the proposed site of the Project and shall do, is doing or has done all things necessary to

construct the Project in accordance with the plans, specifications and designs prepared for the

Governmental Agency by the Consulting Engineers.

2.3 All real estate and interests in real estate and all personal property

constituting the Project and the Project site heretofore or hereafter acquired shall at all times be

and remain the property of the Governmental Agency, subject to any mortgage lien or other

security interest as is provided for in the Local Statute unless a sale or transfer of all or a portion
of said property or any interest therein is approved by the Authority and Council.

2.4 The Governmental Agency agrees that the Authority and the Council and

their duly authorized agents shall have the right at all reasonable times to enter upon the Project
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site and Project facilities and to examine and inspect the same. The Governmental Agency
further agrees that the Authority and the Council and their duly authorized agents and

representatives shall, prior to, during and after completion of construction and commencement of

operation of the Project, have such rights of access to the System site and System facilities as

may be reasonably necessary to accomplish all of the powers and rights of the Authority and the

Council with respect to the System pursuant to the pertinent provisions of the Act.

2.5 The Governmental Agency shall keep complete and accurate records of

the cost of acquiring the Project site and the costs of constructing, acquiring and installing the

Project. The Governmental Agency shall permit the Authority and the Council, acting by and

through their directors or their duly authorized agents and representatives, to inspect all books,

documents, papers and records relating to the Project and the System at any and all reasonable

times for the purpose of audit and examination, and the Governmental Agency shall submit to

the Authority and the Council such documents and information as they may reasonably require
in connection with the construction, acquisition and installation of the Project, the operation and

maintenance of the System and the administration of the Loan or of any State and federal grants
or other sources of fmancing for the Project.

2.6 The Governmental Agency agrees that it will permit the Authority and the

Council and their agents and representatives to have access to the records of the Governmental

Agency pertaining to the operation and maintenance of the System at any reasonable time

following completion of construction of the Project and commencement of operation thereof or if

the Project is an improvement to an existing system at any reasonable time following
commencement of construction.

2.7 The Governmental Agency shall require that each construction contractor

furnish a performance bond and a payment bond, each in an amount at least equal to one hundred

percent (100%) of the contract price of the portion of the Project covered by the particular
contract as security for the faithful performance of such contract and shall verify or have verified

such bonds prior to commencement of construction.

2.8 The Governmental Agency shall require that each of its contractors and all

subcontractors maintain, during the life of the construction contract, workers’ compensation
coverage, public liability insurance, property damage insurance and vehicle liability insurance in

amounts and on terms satisfactory to the Council and the Authority and shall verify or have

verified such insurance prior to commencement of construction. Until the Project facilities are

completed and accepted by the Governmental Agency, the Governmental Agency or (at the

option of the Governmental Agency) the contractor shall maintain builder’s risk insurance (fire
and extended coverage) on a one hundred percent (100%) basis (completed value form) on the

insurable portion of the Project, such insurance to be made payable to the order of the Authority,
the Governmental Agency, the prime contractor and all subcontractors, as their interests may

appear. if facilities of the System which are detrimentally affected by flooding are or will be

located in designated special flood or mudslide-prone areas and if flood insurance is available at

a reasonable cost, a flood insurance policy must be obtained by the Governmental Agency on or

before the Date of Loan Closing, as hereinafter defmed, and maintained so long as any of the

Local Bonds is outstanding. Prior to commencing operation of the Project, the Covermnental
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Agency must also obtain, and maintain so long as any of the Local Bonds are outstanding,
business interruption insurance if available at a reasonable cost.

2.9 The Governmental Agency shall provide and maintain competent and

adequate engineering services satisfactory to the Council and the Authority covering the

supervision and inspection of the development and construction of the Project, and bearing the

responsibility of assuring that construction confonns to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary governmental
bodies. Such engineer shall certify to the Authority, the Council and the Governmental Agency
at the completion of construction that construction is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

2.10 The Governmental Agency shall at all times provide operation and

maintenance of the System in compliance with any and all State and federal standards. The

Governmental Agency shall employ qualified operating personnel properly certified by the State

to operate the System during the entire term of this Loan Agreement.

2.11 The Governmental Agency hereby covenants and agrees to comply with

all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or local bodies in regard to the construction of the Project and operation, maintenance

and use of the System.

2.12 The Governmental Agency, commencing on the date contracts are

executed for the acquisition or construction of the Project and for two years following the

completion of acquisition or construction of the Project, shall each month complete a Monthly
Financial Report, the form of which is attached hereto as Exhibit C and incorporated herein by
reference, and forward a copy by the 10th of each month to the Authority and Council.

2.13 The Governmental Agency shall serve the additional customers at the

location(s) as set forth in Schedule X. The Governmental Agency shall not reduce the amount of

additional customers served by the project without the prior written approval of the WDA Board.

Following completion of the Project the Governmental Agency shall certify to the Authority the

number of customers added to the System.

2.14 The Governmental Agency shall perform an annual maintenance audit

which maintenance audit shall be submitted to the WDA and the Public Service Commission of

West Virginia.
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ARTICLE Ill

Conditions to Loan;
Issuance of Local Bonds

3.1 The agreement of the Authority and Council to make the Loan is subject
to the Governmental Agencys fulfillment, to the satisfaction of the Authority and the Council, of

each and all of those certain conditions precedent on or before the delivery date for the Local

Bonds, which shall be the date established pursuant to Section 3.4 hereof. Said conditions

precedent are as follows:

(a) The Governmental Agency shall have performed and satisfied all

of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

(b) The Governmental Agency shall have authorized the issuance of

and delivery to the Authority of the Local Bonds described in this Article III and in Article IV

hereof;

(c) The Governmental Agency shall either have received bids or

entered into contracts for the construction of the Project which are in an amount and otherwise

compatible with the plan of fmancing described in the Application; provided that, if the Loan

will refund an interim construction fmancing, the Governmental Agency must either be

constructing or have constructed its Project for a cost and as otherwise compatible with the plan
of fmancing described in the Application; and, in either case, the Authority and the Council shall

have received a certificate of the Consulting Engineers to such effect, the form of which

certificate is attached hereto as Exhibit A;

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

such effect;

(e) The Governmental Agency shall have obtained all requisite orders

of and approvals from the Public Service Commission of West Virginia (the “PSC”) and the

Council necessary for the construction of the Project and operation of the System, with all

requisite appeal periods having expired without successful appeal, and the Authority and the

Council shall have received an opinion of counsel to the Governmental Agency, which may be

local counsel to the Governmental Agency, bond counsel or special PSC counsel but must be

satisfactory to the Authority and the Council, to such effect;

(f) The Governmental Agency shall have obtained any and all

approvals for the issuance of the Local Bonds required by State law, including compliance with

Chapter 21, Article 1D of the Code of West Virginia, 1931, as amended, and the Authority and

the Council shall have received an opinion of counsel to the Governmental Agency, which may

be local counsel to the Governmental Agency, bond counsel or special PSC couns~’. but must be

satisfactory to the Authority, to such effect;
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(g) The Governmental Agency shall have obtained any and all

approvals of rates and charges required by State law and shall have taken any other action

required to establish and impose such rates and charges (imposition of such rates and charges is

not, however, required to be effective until completion of construction of the Project), with all

requisite appeal periods having expired without successful appeal, and the Authority and the

Council shall have received an opinion of counsel to the Governmental Agency, which may be

local counsel to the Governmental Agency, bond counsel or special PSC counsel but must be

satisfactory to the Authority and the Council, to such effect;

(h) Such rates and charges for the System shall be sufficient to comply
with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority and the Council

shall have received a certificate of the accountant for the Governmental Agency, or such other

person or firm experienced in the fmanc~ of governmental agencies and satisfactory to the

Authority and the Council, to such effect; and

(i) The net proceeds of the Local Bonds, together with all moneys on

deposit or to be simultaneously deposited (or, with respect to proceeds of grant anticipation notes

or other indebtedness for which a binding purchase contract has been entered, to be deposited on
a date certain) and irrevocably pledged ther~o and the proceeds of grants irrevocably committed
therefor, shall be sufficient to pay the cosis of construction and acquisition of the Project as set

forth in the Application, and the Authority shall have received a certificate of the Consulting
Engineers, or such other person or firm exp~ienced in the fmancing of projects and satisfactory
to the Authority and the Council, to such dfect, such certificate to be in form and substance

satisfactory to the Authority and the Council, and evidence satisfactory to the Authority and the

Council of such irrevocably committed gralits.

3.2 Subject to the terms and provisions of this Loan Agreement, the rules and

regulations promulgated by the Authorit), the Council or any other appropriate State agency and

any applicable rules, regulations and proce.kes promulgated from time to time by the federal

government, it is hereby agreed that the Authority shall make the Loan to the Governmental

Agency and the Governmental Agency shall accept the Loan from the Authority, and in

furtherance thereof it is agreed that the Gov~mmental Agency shall sell to the Authority and the

Authority shall make the Loan by purchasing the Local Bonds in the principal amount and at the

price set forth in Schedule X hereto. The Local Bonds shall have such further terms and

provisions as described in Article IV hereof.

3.3 The Loan shall be sued and shall be repaid in the manner hereinafter

provided in this Loan Agreement.

3.4 The Local Bonds~be delivered to the Authority, at the offices of the

Authority, on a date designated by the G~wnental Agency by written notice to the Authority,
which written notice shall be given nut ~s than ten (10) business days prior to the date

designated; provided, however, that if t1~ Authority is unable to accept delivery on the date

designated, the Local Bonds shall be d~vca1 to the Authority on a date as close as possible to

the designated date and mutually agreeaiic~ the Authority, the Council and the Governmental
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Agency. The date of delivery so designated or agreed upon is hereinafter referred to as the “Date

of Loan Closing.” Notwithstanding the foregoing, the Date of Loan Closing shall in no event

occur more than ninety (90) days after the date of execution of this Loan Agreement by the

Authority or such later date as is agreed to in writing by the Council.

3.5 The Governmental Agency understands and acknowledges that it is one of

several governmental agencies which have applied to the Council for loans from the

Infrastructure Fund to fmance projects and that the obligation of the Authority to make any such

loan is subject to the Council’s authorization and the Governmental Agency’s fulfilling all of the

terms and conditions of this Loan Agreement on or prior to the Date of Loan Closing. The

Governmental Agency specifically recognizes that the Authority will not purchase the Local

Bonds unless and until sufficient funds are available in the Infrastructure Fund to purchase all the

Local Bonds and that, prior to execution of this Loan Agreement, the Authority may commit to

and purchase the revenue bonds of other governmental agencies for which it has sufficient funds

available.

ARTICLE IV

Local Bonds; Security for Loan;

Repayment of Loan; Interest on Loan;
Fees and Charges

4.1 The Governmental Agency shall, as one of the conditions of the Authority
to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to an official

action of the Governmental Agency in accordance with the Local Statute, which shall, as

adopted or enacted, contain provisions and covenants in substantially the form as follows, unless

the specific provision or covenant is modified or waived by the Council:

(a) That the gross revenues of the System shall always be used for

purposes of the System. Such gross revenues shall be used monthly, in the order of priority
listed below:

(i) to pay Operating Expenses of the System;

(ii) to the extent not otherwise limited by any outstanding loan

resolution, indenture or other act or document and beginning on the date set forth in Schedule X,

to provide debt service on the Local Bonds by depositing in a sinking fund one-third (1/3) of the

interest payment next coming due on the Local Bonds and one-third (1/3) of the principal
payment next coming due on the Local Bonds and, beginning three (3) months prior to the first

date of payment of principal of the Local Bonds, if the reserve account for the Local Bonds (the
“Reserve Account”) was not funded from proceeds of the Local Bonds or otherwise concurrently
with the issuance thereof (which, with an approving opinion of bond counsel to the

Governmental Agency, may be with a letter of credit or surety) in an amount equal to the

maximum amount of principal and interest which will come due on the Local Bonds in the then

current or any succeeding year (the “Reserve Requirement”), by depositing in the Reserve
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Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the Reserve

Requirement or, if the Reserve Account has been so funded (whether by Local Bond proceeds,
monthly deposits or otherwise), any amount necessary to maintain the Reserve Account at the

Reserve Requirement;

(iii) to create a renewal and replacement, or similar, fund in an

amount equal to two and one-half percent (2-1/2%) of the gross revenues from the System,
exclusive of any payments into the Reserve Account, for the purpose of improving or making
emergency repairs or replacements to the System or eliminating any deficiencies in the Reserve

Account; and

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

Provided, that if the Governmental Agency has existing outstanding indebtedness

which has greater coverage or renewal and replacement fund requirements, then the greater

requirements will prevail until said existing indebtedness is paid in full.

(b) Covenants substantially as follows:

(i) That the Local Bonds shall be secured by a pledge of either

the gross or net revenues of the System, as more fully set forth in Schedule X attached hereto and

in the Local Act;

(ii) That the schedule of rates or charges for the services of the

System shall be sufficient to provide funds which, along with other revenues of the System, will

pay all Operating Expenses and leave a balance each year equal to at least one hundred fifteen

percent (115%) of the maximum amount required in any year for debt service on the Local

Bonds and all other obligations secured by a lien on or payable from the revenues of the System
prior to or on a parity with the Local Bonds or, if the Reserve Account is funded (whether by
Local Bond proceeds, monthly deposits or otherwise) at an amount equal to the Reserve

Requirement and any reserve account for any such prior or parity obligations is funded at least at

the requirement therefor, equal to at least one hundred ten percent (110%) of the maximum

amount required in any year for debt s&vice on the Local Bonds and any such prior or parity
obligations;

(iii) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;

(iv) That, except as otherwise required by State law or with the

written consent of the Council and the Authority, the System may not be sold, mortgaged, leased

or otherwise disposed of, except as a whole, or substantially as a whole, and only if the net

proceeds to be realized shall be sufficient to pay fully all the Local Bonds outstanding, with

further restrictions on the disposition of portions of the System as are normally contained in such

covenants;
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(v) That the Governmental Agency shall not issue any other

obligations payable from the revenues of the System which rank prior to, or equally, as to lien

and security with the Local Bonds, except parity bonds which shall only be issued if net revenues

of the System prior to issuance of such parity bonds, plus reasonably projected revenues from

rate increases and the improvements to be fmanced by such parity bonds, shall not be less than

one hundred fifteen percent (115%) of the maximum debt service in any succeeding year on all

Local Bonds and parity bonds theretofore and then being issued and on any obligations secured

by a lien on or payable from the revenues of the System prior to the Local Bonds and with the

prior written consent of the Authority and the Council; provided, however, that additional parity
bonds may be issued to complete the Project, as described in the Application as of the date

hereof, without regard to the foregoing;

(vi) That the Governmental Agency will carry such insurance

as is customarily carried with respect to works and properties similar to the System, including
those specified by Section 2.8 hereof;

(vii) That the Governmental Agency will not render any free

services of the System;

(viii) That the Authority may, by proper legal action, compel the

performance of the duties of the Governmental Agency under the Local Act, including the

making and collection of sufficient rates or charges for services rendered by the System, and

shall also have, in the event of a default in payment of principal of or interest on the Local

Bonds, the right to obtain the appointment of a receiver to administer the System or construction

of the Project, or both, as provided by law;

(ix) That, to the extent authorized by the laws of the State and

the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due, shall

become a lien on the premises served by the System;

(x) That, to the extent legally allowable, the Governmental

Agency will not grant any franchise to provide any services which would compete with the

System;

(xi) That the Governmental Agency shall annually cause the

records of the System to be audited by an independent certified public accountant or independent
public accountant and shall submit the report of said audit to the Authority and the Council,

which report shall include a statement that notes whether the results of tests disclosed instances

of noncompliance that are required to be reported under government auditing standards and, if

they are, describes the instances of noncompliance and the audited fmancial statements shall

include a statement that notes whether the Governmental Agency’s revenues are adequate to meet

its Operating Expenses and debt service and reserve requirements;

(xii) That the Governmental Agency shall mually adopt a

detailed, balanced budget of the estimated revenues and expenditurcs ‘~eration and
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maintenance of the System during the succeeding fiscal year and shall submit a copy of such

budget to the Authority and the Council within 30 days of adoption thereof;

(xiii) That, to the extent authorized by the laws of the State and

the rules and regulations of the PSC, prospective users of the System shall be required to connect

thereto;

(xiv) That the proceeds of the Local Bonds, advanced from time

to time, must (a) be deposited in a construction fund, which, except as otherwise agreed to in

writing by the Authority, shall be held separate and apart from all other funds of the

Governmental Agency and on which the owners of the Local Bonds shall have a lien until such

proceeds are applied to the construction of the Project (including the repayment of any incidental

interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or other interim

fmancing of such Governmental Agency, the proceeds of which were used to fmance the

construction of the Project; provided that, with the prior written consent of the Authority and the

Council, the proceeds of the Local Bonds may be used to fund all or a portion of the Reserve

Account, on which the owner of the Local Bonds shall have a lien as provided herein;

(xv) That, as long as the Authority is the owner of any of the

Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the

written consent of the Authority and the Council and otherwise in compliance with this Loan

Agreement;

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

(xvii) That the Governmental Agency shall on the first day of

each month (if the first day is not a business day, then the first business day of each month)

deposit with the Commission the required interest, principal and reserve account payment. The

Governmental Agency shall complete the Monthly Payment Form, attached hereto as Exhibit D

and incorporated herein by reference, and submit a copy of said form along with a copy of the

check or electronic transfer to the Authority by the 5th day of such calendar month. when

required by the Authority, the Local Entity shall make monthly payments to the Commission by
electronic transfer;

(xviii) That~ unless it qualifies for an exception to the provisions
of Section 148 of the Internal Revenue Code of 1986, as amended, which exception shall be set

forth in an opinion of bond counsel, the Governmental Agency will furnish to the Authority,
annually, at such time as it is required to perform its rebate calculations under the Internal

Revenue Code of 1986, as amended, a certificate with respect to its rebate calcu lions and, at

any time, any additional information requested by the Authority;

(xix) That the Governmental Agency ~h any and all

action, or shall refrain from taking any action regarding the use of t :,f the Local

Bonds, as shall be deemed necessary by the Authority to maintain from gross
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income for federal income tax purposes of interest on the State’s general obligation bonds or any

bonds secured by the Local Bonds;

(xx) That the Governmental Agency shall have obtained the

certificate of the Consulting Engineer in the form attached hereto as Exhibit A, to the effect that

the Project has been or will be constructed in accordance with the approved plans, specifications
and design as submitted to the Authority and the Council, the Project is adequate for the

purposes for which it was designed, the funding plan as submitted to the Authority and the

Council is sufficient to pay the costs of acquisition and construction of the Project and all

permits required by federal and State laws for construction of the Project have been obtained;

(xxi) That the Governmental Agency shall, to the full extent

permitted by applicable law and the rules and regulations of the PSC, terminate the services of

any water facility owned by it to any customer of the System who is delinquent in payment of

charges for services provided by the System and will not restore the services of the water facility
until all delinquent charges for the services of the System have been fully paid or, if the water

facility is not owned by the Governmental Agency, then the Governmental Agency shall enter

into a termination agreement with the water provider;

(xxii) That the Governmental Agency shall furnish to the

Authority such information with respect to earnings on all funds constituting “gross proceeds” of

the Local Bonds (as that term is defmed in the Internal Revenue Code of 1986, as amended)
from time to time as the Authority may request;

(xxiii) That the Governmental Agency shall submit all proposed
change orders to the Council for written approval. The Governmental Agency shall obtain the

written approval of the Council before expending any proceeds of the Local Bonds held in

“contingency” as set forth in the fmal Schedule B attached to the certificate of the Consulting

Engineer. The Governmental Agency shall obtain the written approval of the Council before

making any changes to the fmal Schedule B and also before expending any proceeds of the Local

Bonds available due to bid/construction/project underruns;

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,

sign or other public conmiunication that references the Project, including but not limited to any

program document distributed in conjunction with any groundbreaking or dedication of the

Project; and

(xxv) That, unless it qualifies for an exception, the Governmental

Agency shall comply with all the requirements of Chapter 21, Article 1C of the Code of West

Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall require its contractors and

subcontractors to comply with the West Virginia Jobs Act. The Governmental Agency shall

provide the Council and the Authority with a certificate stating that (I) the Governmental Agency
will comply with all the requirements of the West Virginia Jobs Act; (II) the Governmental

Agency has included the provisions of the West Virginia Jobs Act in each contract and

subcontract for the Project; (III) the Governmental Agency has received or will receive, prior to
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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 (N) the Governmental Agency will file

with the DOL and the Council copies of the waiver certificates and certified payrolls or

comparable documents that include the number of employees, the county and state wherein the

employees reside and their occupation, following the procedures established by the DOL. The

monthly requisitions submitted to the Council shall also certify that the Governmental Agency is

monitoring compliance by its contractors and subcontractors and that the required information

has been submitted.

The Governmental Agency hereby represents and warrants that the Local Act has

been or shall be duly adopted in compliance with all necessary corporate and other action and in

accordance with applicable provisions of law. All legal matters incident to the authorization,

issuance, validity, sale and delivery of the Local Bonds shall be approved without qualification
by recognized bond counsel acceptable to the Authority in substantially the form of legal opinion
attached hereto as Exhibit B.

4.2 The Loan shall be secured by the pledge and assignment by the

Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues of

the Governmental Agency from the System as further set forth by and subject only to such

reservations and exceptions as are described in Schedules X and Y hereto Or are otherwise

expressly permitted in writing by the Authority and the Council.

4.3 The principal of the Loan shall be repaid by the Governmental Agency on

the days and in the years provided in Schedule X hereto. Interest payments on the Loan shall be

made by the Governmental Agency on a quarterly basis as provided in said Schedule X.

4.4 The Loan shall bear interest from the date and at the rate or rates per

annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest

cost of the Local Bonds exceed any statutory limitation with regard thereto.

4.5 The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the

Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds may
be issued in one or more series, as reflected by Schedule X hereto.

4.6 The Governmental Agency agrees to expend the net proceeds of the Local

Bonds for the Project within 3 years of the issuance of the bonds which are the source of money
used to purchase the Local Bonds, unless otherwise agreed to by the Council.
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ARTICLE V

Certain Covenants of the Governmental Agency;
Imposition and Collection of User Charges;

Payments To Be Made by
Governmental Agency to the Authority

5.1 The Governmental Agency hereby irrevocably covenants and agrees to

comply with all of the terms, conditions and requirements of this Loan Agreement and the Local

Act. The Governmental Agency hereby further irrevocably covenants and agrees that, as one of

the conditions of the Authority to make the Loan, it has fixed and collected, or will fix and

collect, the rates, fees and other charges for the use of the System and will take all such actions

necessary to provide funds sufficient to produce the required sums set forth in the Local Act and

in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof.

5.2 In the event, for any reason, the schedule of rates, fees and charges
initially established for the System in connection with the Local Bonds shall prove to be

insufficient to produce the required sums set forth in the Local Act and this Loan Agreement, the

Governmental Agency hereby covenants and agrees that it will, to the extent or in the manner

authorized by law, immediately adjust and increase such schedule of rates, fees and charges (or
where applicable, immediately file with the PSC for a rate increase) and take all such actions

necessary to provide funds sufficient to produce the required sums set forth in the Local Act and

this Loan Agreement.

5.3 In the event the Governmental Agency defaults in the payment due to the

Authority pursuant to this Loan Agreement, the amount of such default shall bear interest at the

interest rate of the installment of the Loan next due, from the date of the default until the date of

the payment thereof.

5.4 The Governmental Agency hereby irrevocably covenants and agrees with

the Authority that, in the event of any default hereunder by the Governmental Agency, the

Authority may exercise any or all of the rights and powers granted under the Act and State law,

including, without limitation, the right to an appointment of a receiver.
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ARTICLE VI

Other Agreements of the

Governmental Agency

6.1 The Governmental Agency hereby warrants and represents that all

information provided to the Authority and the Council in this Loan Agreement, in the

Application or in any other application or documentation with respect to fmancing the Project
was at the time, and now is, true, correct and complete, and such infonnation does not omit any
material fact necessary to make the statements therein, in light of the circumstances under which

they were made, not misleading. Prior to the Authority’s making the Loan and receiving the

Local Bonds, the Authority and the Council shall have the right to cancel all or any of their

obligations under this Loan Agreement if (a) any representation made to the Authority and the

Council by the Govermnental Agency in connection with the Loan shall be incorrect or

incomplete in any material respect or (b) the Govenunental Agency has violated any
commitment made by it in its Application or in any supporting documentation or has violated

any of the terms of the Act or this Loan Agreement.

6.2 The Governmental Agency hereby covenants that it will rebate any

amounts required by Section 148 of the Internal Revenue Code of 1986, as amended, and will

take all steps necessary to make any such rebates. In the event the Governmental Agency fails to

make any such rebates as required, then the Governmental Agency shall pay any and all

penalties, obtain a waiver from the Internal Revenue Service and take any other actions

necessary or desirable to preserve the exclusion from gross income for federal income tax

purposes of interest on the Local Bonds.

6.3 Notwithstanding Section 6.2, the Authority may at any time, in its sole

discretion, cause the rebate calculations prepared by or on behalf of the Governmental Agency to

be monitored or cause the rebate calculations for the Governmental Agency to be prepared, in

either case at the expense of the Governmental Agency.

6.4 The Governmental Agency hereby agrees to give the Authority and the

Council prior written notice of the issuance by it of any other obligations to be used for the

System, payable from the revenues of the System or from any grants for the Project or otherwise

related to the Project or the System.

6.5 The Governmental Agency hereby agrees to file with the Authority and

the Council upon completion of acquisition and construction of the Project a schedule in

substantially the form of Amended Schedule B to the Application, setting forth the actual costs

of the Project and sources of funds therefor.

{C2805786.1} —15—



ARTICLE VII

Miscellaneous

7.1 Additional defmitions, additional terms and provisions of the Loan and

additional covenants and agreements of the Govermnental Agency, if any, may be set forth in

Schedule Z attached hereto and incorporated herein by reference, with the same effect as if

contained in the text of this Loan Agreement.

7.2 Schedules X and Y shall be attached to this Loan Agreement by the

Authority as soon as practicable after the Date of Loan Closing is established and shall be

approved by an official action of the Governmental Agency supplementing the Local Act, a

certified copy of which official action shall be submitted to the Authority and the Council.

7.3 The Authority shall take all actions required by the Council in making and

enforcing this Loan Agreement.

7.4 If any provision of this Loan Agreement shall for any reason be held to be

invalid or unenforceable, the invalidity or unenforceability of such provision shall not affect any

of the remaining provisions of this Loan Agreement, and this Loan Agreement shall be construed

and enforced as if such invalid or unenforceable provision had not been contained herein.

7.5 This Loan Agreement may be executed in one or more counterparts, any
of which shall be regarded for all purposes as an original and all of which constitute but one and

the same instrument. Each party agrees that it will execute any and all documents or other

instruments and take such other actions as may be necessary to give effect to the terms of this

Loan Agreement.

7.6 No waiver by either party of any term or condition of this Loan

Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor shall a

waiver of any breach be deemed to constitute a waiver of any subsequent breach, whether of the

same or of a different section, subsection, paragraph, clause, phrase or other provision of this

Loan Agreement.

7.7 This Loan Agreement supersedes all prior negotiations, representations
and agreements between the parties hereto relating to the Loan and constitutes the entire

agreement between the parties hereto in respect thereof.

7.8 The Authority acknowledges that certain terms and requirements in this

Loan Agreement may not be applicable when the Project is fmanced in part by the West Virginia
Department of Environmental Protection, Office of Abandoned Mine Lands and under that

circumstance those terms and requirements are specifically waived or modified as ai ‘eed to by
the Authority and set forth in the Local Act.

7.9 By execution and delivery of this Loan Agreement, n ~ing the

date hereof, the Governmental Agency specifically recognizes that it is hereb’~ ‘all its
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Local Bonds to the Authority and that such obligation may be specifically enforced or subject to

a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall tenninate upon the earlier of:

(i) the end of ninety (90) days after the date of execution hereof by the

Authority or such later date as is agreed to in writing by the

Council if the Governmental Agency has failed to deliver the

Local Bonds to the Authority;

(ii) termination by the Authority and the Council pursuant to Section

6.1 hereof; or

(iii) payment in full of the principal of and interest on the Loan and of

any fees and charges owed by the Governmental Agency to the

Authority, acting on behalf of the Council.
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IN WiTNESS WHEREOF, the parties hereto have caused this Loan Agreement to

be executed by their respective duly authorized officers as of the date executed below by the

Authority.

EASTERN WYOMING PUBLIC SERVICE

DISTRICT

(SEAL)

Attest:

Its: Secretary

(SEAL)

Atte

I : Authorized Officer

By:
Its: Chairman

Date: March 25, 2014

WEST VIRGINIA WATER

DEVELOPMENT

By:
Its:

Date: March25, 20:
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EXHIBITA

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I,
_______________________, Registered Professional Engineer, West Virginia

License No.
______________,

of
________________, Consulting Engineers,

hereby certify as follows:

1. My firm is engineer for the acquisition and construction of

________________________________

to the
________________________________

system (the “Project”) of
________________________

(the “Issuer”), to be constructed primarily
in

___________

County, West Virginia, which acquisition and construction are being
permanently financed in part by the above-captioned bonds (the “Bonds”) of the Issuer.

Capitalized words not defmed herein shall have the same meanings set forth in the bond

adopted or enacted by the Issuer on
______________,

and the Loan

Agreement by and between the Issuer and the West Virginia Water Development Authority (the
“Authority”), on behalf of the West Virginia Infrastructure and Jobs Development Council (the
“Council”), dated

_______________

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

3. To the best of my knowledge, information and belief, (i) within the limits

and in accordance with the applicable and governing contractual requirements relating to the

Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by the DEP and any change orders

approved by the Issuer, the DEP and a~l necessary governmental bodies; (ii) the Project, as

designed, is adequate for its intended pulpose and has a useful life of at least
_____

years, if

properly operated and maintained, exce~ng anticipated replacements due to normal wear and

tear; (iii) the Issuer has received bids for the acquisition and construction of the Project which

are in an amount and otherwise compa1~le with the plan of fmancing set forth in Schedule

attached hereto as Exhibit A, and my firni~ has ascertained that all successful bidders have made

‘if another responsible party, suth as the Issuer’s attorney, reviews the insurance and

payment bonds, then insert the following and in reliance upon the opinion of
___________

Esq.} and delete “my firm has ascertained that”.
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required provisions for all insurance and payment and performance bonds and that such

insurance policies or binders and such bonds have been verified for accuracy; (iv) the successful

bidders received any and all addenda to the original bid documents; (v) the bid documents

relating to the Project reflect the Project as approved by the DEP and the bid forms provided to

the bidders contain all critical operational components of the Project; (vi) the successful bids

include prices for every item on such bid forms; (vii) the uniform bid procedures were followed;

(viii) the Issuer has obtained all permits required by the laws of the State of West Virginia and

the United States necessary for the acquisition and construction of the Project and operation of

the System; (ix) as of the effective date thereof2, the rates and charges for the System as adopted
by the Issuer will be sufficient to comply with the provisions of the Funding Assistance

Agreement; (x) the net proceeds of the Bonds, together with all other moneys on deposit or to be

simultaneously deposited and irrevocably pledged thereto and the proceeds of grants, if any,

irrevocably committed therefor, are sufficient to pay the costs of acquisition and construction of

the Project approved by the DEP; (xi) the Project was designed and will be constructed in

compliance with the provisions of West Virginia Code Chapter 22, Article 29; and (xii) attached

hereto as Exhibit A is the fmal amended “Schedule A - Total Cost of Project; Sources of Funds

and Cost of Financing” for the Project.

4. The Project will serve
_____

new customers in the
___________

area.

WiTNESS my signature and seal on this
____

day of_____________

SEAL]

By:
West Virginia License No.

________

2ff the Rule 42 Exhibit and/or rate structure was prepared by an accountant, then insert

the following: “in reliance upon the certificate of
____________________

of even date herewith,”

at the beginning of (ix).
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EXHIBIT B

OPINION OF BOND COUNSEL FOR GOVERNMENTAL AGENCY

To Be Dated as of Date of Loan Closing]

West Virginia Infrastructure and

Jobs Development Council

1009 Bullitt Street

Charleston, WV 25301

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

Ladies and Gentlemen:

We are bond counsel to
________________________________

(the
“Governmental Agency”), a

________________________________________________

We have examined a certified copy of proceedings and other papers relating to the

authorization of (i) a loan agreement dated
_________, ____, including all schedules and

exhibits attached thereto (the “Loan Agreement”), between the Governmental Agency and the

West Virginia Water Development Authority (the “Authority”), on behalf of the West Virginia
Infrastructure and Jobs Development Council (the “Council”), and (ii) the issue of a series of

revenue bonds of the Governmental Agency, dated
___________,

____

(the “Local Bonds”), to

be purchased by the Authority in accordance with the provisions of the Loan Agreement. The

Local Bonds are issued in the principal amount of $
,

in the form of one bond,

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

1,

____

and ending ,
1,

____,
as set forth in the “Schedule Y” attached to the Loan

Agreement and incorporated in and made a part of the Local Bonds.

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

and (ii)
paying certain issuance and other costs in amnection therewith.

We have also examined the applicable provisions of

________________________

of the Code of West Virginia, 1931, as amended (the “Local

Statute”), and the bond
___________

duly adopted. or enacted by the Governmental Agency on

_____________

as supplemented by the supplemental resolution duly adopted by the

Governmental Agency on
______________

(collectively, the “Local Act”), pursuant to and

under which Local Statute and Local At~ the Local Bonds are authorized and issued, and the

Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior to

maturity to the extent, at the time, under the conditions and subject to the limitations set forth in

the Local Act and the Loan Agreement.
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Based upon the foregoing and upon our examination of such other documents as

we have deemed necessary, we are of the opinion as follows:

1. The Loan Agreement has been duly authorized by and executed on behalf

of the Governmental Agency and is a valid and binding special obligation of the Governmental

Agency, enforceable in accordance with the terms thereof.

2. The Loan Agreement inures to the benefit of the Authority and the

Council and cannot be amended so as to affect adversely the rights of the Authority or the

Council or diminish the obligations of the Govermnental Agency without the consent of the

Authority and the Council.

3. The Governmental Agency is a duly organized and validly existing

____________

with full power and authority to acquire and construct the Project, to operate and

maintain the System, to adopt or enact the Local Act and to issue and sell the Local Bonds, all

under the Local Statute and other applicable provisions of law.

4. The Local Act and all other necessary orders and resolutions have been

legally and effectively adopted or enacted by the Governmental Agency and constitute valid and

binding obligations of the Governmental Agency, enforceable against the Governmental Agency
in accordance with their terms. The Local Act contains provisions and covenants substantially in

the form of those set forth in Section 4.1 of the Loan Agreement.

5. The Local Bonds have been duly authorized, issued, executed and

delivered by the Governmental Agency to the Authority and are valid, legally enforceable and

binding special obligations of the Governmental Agency, payable from the net or gross revenues

of the System set forth in the Local Act and secured by a first lien on and pledge of the net or

gross revenues of the System, all in accordance with the terms of the Local Bonds and the Local

Act.

6. The Local Bonds are, by statute, exempt ,
and under

existing statutes and court decisions of the United States of America, as presently written and

applied, the interest on the Local Bonds is excludable from the gross income of the recipients
thereof for federal income tax purposes.

No opinion is given herein as to the effect upon enforceability of the Local Bonds

of bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ rights
or in the exercise of judicial discretion in appropriate cases.

We have examined the executed and authenticated Local Bond numbered R-1,

and in our opinion the form of said bond and its execution and authentication are regular and

proper.

Very truly yours,
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EXHIB1TC

MONTHLY FINANCIAL REPORT

Name of Governmental Agency
Name of Bond Issue(s)_________________________________________________

Type of Project ______________________Water Wastewater

Fiscal Year Report Month_____________________

Budget
Year To

Total Budget Date Minus

Current Year Year Total Year

Item Month To Date To Date To Date

1. Gross Revenues

2. Operating Expenses

3. Bond Payments:

Type of Issue
___________

___________ ___________ ___________

Clean Water SRF
__________

__________ __________ __________

Drinking Water TRF
________ ________ ________ ________

Infrastructure Fund
___________

____________ ____________ ____________

Water Development
Authority

Rural Utilities Service

Economic Development
Administration

Other (Identify)

4. Renewal and

Replacement
Fund Deposits

Name of Person Completing Form

Address

Telephone
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INSTRUCTIONS FOR COMPLETING MONTHLY FINANCIAL REPORT

Item 1 You will need a copy of the current fiscal year budget adopted by the

Governmental Agency to complete Items 1 and 2. In Item 1, provide the amount

of actual Gross Revenues for the current month and the total amount year-to-date
in the respective columns. Divide the budgeted annual Gross Revenues by 12.

For example, if Gross Revenues of $1,200 are anticipated to be received for the

year, each month the base would be increased by $100 ($1,200/12). This is the

incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the

total amount year-to-date in the respective colunms. Any administrative fee

should be included in the Operating Expenses. Divide the budgeted annual

Operating Expenses by 12. For example, if Operating Expenses of $900 are

anticipated to be incurred for the year, each month the base would be increased by
$75 ($900112). This is the incremental amount for the Budget Year-to-Date

column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all

the outstanding bonds of the Governmental Agency according to the source of

funding. For example, Clean Water State Revolving Fund loan from Department
of Environmental Protection, Drinking Water Treatment Revolving Fund loan

from Bureau for Public Health, Infrastructure Fund loan from Infrastructure and

Jobs Development Council, or a loan from the Water Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each

month. This amount is equal to 2.5% of Gross Revenues minus the total reserve

account payments included in Item 3. If Gross Revenues are $1,200, then $30

(2.5% of $1,200), LESS the amount of all reserve account payments in Item 3

should be deposited into the Renewal and Replacement Fund. The money in the

Renewal and Replacement Fund should be kept separate and apart from all other

funds of the Governmental Agency.

The Governmental Agency must complete the Monthly Financial Report and forward it to

the Water Development Authority by the 10th day of each month, commencing on the date

contracts are executed for the acquisition or construction of the Project and for two years

following the completion of acquisition or construction of the Project.
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EXHIB1TD

MONTHLY PAYMENT FORM

West Virginia Water Development Authority
1009 Bullitt Street

Charleston, WV 25301

Re: Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond

Commission on behalf of Name of Govermnental Agency] on Date].

Sinking Fund:

Interest $

Principal $

Total: $

Reserve Account: $

Witness my signature this
—

day of________________

Name of Governmental Agency]

By:
Authorized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRiPTION OF LOCAL BONDS

Principal Amount of Local Bonds $250,000
Purchase Price of Local Bonds $250,000

The Local Bonds shall bear no interest. Commencing December 1, 2014,

principal on the Local Bonds is payable quarterly. Quarterly payments will be made on March 1,
June 1, September 1 and December 1 of each year as set forth on the Schedule Y attached hereto

and incorporated herein by reference.

The Governmental Agency shall authorize the Commission to electronically debit

its monthly payments. The Commission will make quarterly payments to the Authority at such

address as is given to the Commission in writing by the Authority.

The Local Bonds are fully registered in the name of the Authority as to interests

and principal and the Local Bonds shall grant the Authority a first lien on the gross or net

revenues of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local Bonds in full at any time at the

price of par but only with the Council’s written consent. The Governmental Agency shall

request approval from the Authority and Council in writing of any proposed debt which will be

issued by the Governmental Agency on a parity with the Local Bonds which request must be

filed at least 60 days prior to the intended date of issuance.

As of the date of the Loan Agreement, the Local Bonds are on a parity as to liens,

pledge and source of and security for payment with the following obligations of the

Governmental Agency:

(i) Water Revenue Bonds, Series 2001 A (West Virginia DWTRF Program),
dated October 16, 2001, issued in the original principal amount of

$360,000;

(ii) Water Revenue Bonds, Series 2004 A (West Virginia DWTRF Program),
dated August 24, 2004, issued in the original principal amount of

$570,000;

(iii) Water Revenue Bonds, Series 2006 A (West Virginia DWTRF Program),
dated January 12, 2006, issued in the original principal amount of

$2,570,000; and
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(iv) Water Revenue Bonds, Series 2009 A (West Virginia Infrastructure Fund),
dated October 16, 2009, issued in the original aggregate principal amount

of $1,000,000.

Number of New Users: 168

Location: Bud, West Virginia and Alpoca, West Virginia and surrounding
areas in Wyoming County.
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SCHEDULE Y

DEBT SERVICE SCHEDULE

Bond Debt Servi~

Eastern Wyoming Public Service District

40 Years from Closing Date

l’eriod

Ending Principal Interest

Debt

Service

12/112014 1,583 - 1,583

3/1/2015 1.583 - 1,583

6/112015 1,583 - 1,583

9/1/2015 1,583 - 1,583

12/1/2015 1,583 - 1.583

3/1/2016 1.583 - 1.583

6/1/2016 1.583 - 1.583

9/1/2016 1,583 - 1,583

12/112016 1.583 - 1.583

3/1/2017 1,583 - 1,583

6/112017 1.583 - 1,583

9/1/2017 1,583 - 1.583

12/1/2017 1.583 - 1,583

3/1/2018 1,583 - 1.583

6/1/2018 1.583 - 1.583

9/1/2018 1.583 - 1.583

12/1/2018 1.583 - 1.583

3/112019 1.583 - 1.583

6/1/2019 1.583 - 1.583

9/1/2019 1.583 - 1.583~
12/1/2019 1,583 - 1,583

3/1/2020 1.583 - 1,583

6/1/2020 1,583 - 1,583

9/1/2020 1.583 - 1.583

12/1/2020 1.583 - 1.583

3/1/2021 1.583 - 1.583

6/1/2021 1.583 - 1.583

9/1/2021 1.583 - 1.583

12/1/2021 1,583 - 1.583

3/1/2022 1,583 - 1,583

6/1/2022 1,583 - 1.583

9/1/2022 1,583 - 1.583

12/1/2022 1,583 - 1,583

3/1/2023 1,583 - 1,583

6/1/2023 1,583 - 1,583

9/1/2023 1.583 1.5831

12/1/2023 1.583 - 1,583

3/1/2024 1,583 - 1.583

6/1/2024 1.583 - 1,583

9/1/2024 1,583 - 1,583

12/1/2024 1.583 - 1,583

3/1/2025 1,583 - 1,583

6/1/2025 1,583 - 1,58~
Mar6.2014 11:23amPreparedby PiperJaffray &Co.

- -

(WDA:LO ‘IS-EWPSDII4) 2~

Dated Date

Delivery
Date

3/25/2014

3/2512014

IF

$250,000

0% Interest Rate
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Bond Debt Service

Eastern Wyoming Public Service District

F

$250,000

0% Interest Rate

40 Yeses from Closing Date

Period

FMing Principal Interest

Debt

Service

9/1/2025 1,582 - 1,582

12/1(2025 1,582 - 1,582

3/112026 1.582 - 1.582

6/112026 1,582 - 1.582

9/1/2026 1,582 - 1,582

12/1/2026 1,582 - 1,582

3/112027 1,582 - 1.582

6/1/2027 1.582 - 1,582

9/1/2027 1,582 - 1.582

12/1/2027 1,582 - 1,582

3/1/2028 1,582 - 1,582

6/1/2028 1,582 - 1,582

9/1/2028 1.582 - 1,582

12/1/2028 1,582 - 1.582

3/1/2029 1,582 - 1.582

6/1/2029 1,582 - 1,582

9/1/2029 1.582 - 1.582

12/1/2029 1,582 - 1,582

3/112030 1,582 - 1.582

6/112030 1.582 - 1,582

9/1/2030 1,582 - 1,582

1211/2030 1,582 - 1,582

3/1/203 1 1.582 - 1.582

6/1/2031 1,582 - 1.582

9/1/2031 1.582 - 1.582

12/1/2031 1.582 - 1.582

3/1/2032 1.582 - 1,582

6/1/2032 1,582 -

9/1/2032 1.582 - 1.5

1211/2032 1,582 - 1.5

3/112033 1,582 - 1.582

6/1/2033 1,582 - 1,582

9/1/2033 1,582 - 1,5

12/1/2033 1.582 - 1.5

3/112034 1,582 - 1,5

6/1/2034 1.582 - 1.5

9/1/2034 1,582 - 1,5

12/1/2034 1,582 - 1,582

3/1/2035 1,582 - 1.582

6/1/2035 1,582 - 1.582

9/1/2035 1.582 - 1.582

12/1/2035 1,582 - 1,582

3/1/2036 1,582 - 1,582

6/1)2036 1,582 - 1.582

9/1)2036 1,582 - 1.582

12/1/2036 1,582 - 1.582

3/1/2037 1,582 1.582

fCO~J J (WDA
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Bond Debt Service

Eastern Wyoming Public Service District

0% Interest Rate

40 Years from Closing Date

reriou

Ending Principal Interest

veal

Service

6/112037 1.582 - 1.582

9/112037 1,582 - 1,582

12/112037 1,582 - 1,582

3/112038 1.582 - 1.582

6/112038 1.582 - 1,582

9/112038 1.582 - 1,582

12/112038 1,582 - 1,582

3/1/2039 1,582 - 1,582

6/1/2039 1,582 - 1.582

9/112039 1.582 - 1,582

12/112039 1,582 - 1.582

3/112040 1.582 - 1,582

6/112040 1,582 - 1,582

9/112040 1,582 - 1.582

12/1/2040 1,582 - 1,582

3/1/2041 1,582 - 1.582

6/1/2041 1.582 - 1,582

9/112041 1,582 - 1,582

12/1/2041 1,582 - 1,582

3/112042 1.582 - 1.582

6/112042 1,582 - 1.582

9/112042 1,582 - 1.582

12/1/2042 1,582 - 1,582

3/1/2043 1,582 - 1.582

6/1/2043 1,582 - 1.582

9/1/2043 1.582 - 1,582

12/1/2043 1,582 - 1.582

3/1/2044 1,582 - 1,582

6/1/2044 1.582 - 1,582

9/1/2044 1.582 - 1.582

12/112044 1.582 - 1,582

3/1/2045 1,582 - 1.582

6/1/2045 1.582 - 1.582

9/1/2045 1.582 - 1.582

12/1/2045 1,582 - 1,582

3/1/2046 1,582 - 1.582

6/1/2046 1.582 - 1,582

9/1/2046 1.582 - 1.582

12/1/2046 1.582 - 1.582

3/1/2047 1,582 - 1.582

6/1/2047 1.582 - 1,582

-

8 L582~
12/1/2047 1.582 - 1.582

3/1/2048 1,582 - 1,582

6/1/2048 1.582 - 1,582

J 9/1/2048 1,582 - 1,582

12/1/2048 1.582 - 1.582

—

*__(WDALOANS-EWPSD114)49~’~-~—~-L~i_~~

IF
.

$250,000
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Bond Debt Service

Eastern Wyoming Public Service District

$250,000

0% Interest Rate

40 Years from Closing Date

Period

Ending Principal

Debt

Interest Service

3/1/2049 1,582 - 1.582

6/112049 1.582 - 1.582

9/112049 1,582 - 1,582

12/112049 1.582 - 1,582

3/1(2050 1,582 - 1,582

6/1/2050 1,582 - 1,582

9/112050 1,582 - 1.582

12/1/2050 1.582 - 1.582

3/1(205 1 1,582 - 1,582

6/1(205 1 1,582 - 1,582

9/1/2051 1,582 - 1,582

12/1/2051 1,582 - 1.582

3/1(2052 1,582 - 1.582

6/112052 1,582 - 1,582

9/1/2052 1.582 - 1,582

12/1/2052 1,582 - 1,582

3/1/2053 1,582 - 1,582

6/1/2053 1,582 - 1,582

9/1/2053 1,582 - 1,582

12/1/2053 1.582 - 1,582

3/112054 1.583 - 1,583

250.000 - 250,000

a1nPreparedbyP1perJaffray&co.i~J_____
—-
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SCHEDULE Z

SPECIAL CONDiTIONS:

A. No Engineer’s Certificate shall be required.
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION OF THE

ASSETS OF THE ALPOCA WATER WORKS, INC. AND

MAKING CERTAIN IMPROVEMENTS THERETO BY

EASTERN WYOMING PUBLIC SERVICE DISTRICT AND

THE FINANCING OF THE COST THEREOF, NOT

OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY

THE DISTRICT OF NOT MORE THAN $250,000 IN

AGGREGATE PRINCIPAL AMOUNT OF WATER REVENUE

BONDS, SERIES 2014 A (WEST VIRGINIA

INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS

AND REMEDiES OF AND SECURITY FOR THE

REGISTERED OWNERS 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

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Defmitions The following terms shall have the following meanings
herein unless the context expressly requires otherwise:

“Act” means, collectively, Chapter 16, Article 1 3A and Chapter 31, Article 1 5A

of the Code of West Virginia, 1931, as amended and in effect on the date of adoption of this

Resolution.

“Authority” means the West Virginia Water Development Authority, which is

expected to be the original purchaser and Registered Owner of the Series 2014 A Bonds, or any
other agency, board or department of the State of West Virginia that succeeds to the functions of

the Authority.

“Authorized Officer” means the Chairperson of the Governing Body of the Issuer

or any temporary Acting Chairperson duly elected by the Governing Body.
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“Board” or “Governing Body” means the public service board of the Issuer and

shall include the membership of the Board as may hereafter be duly constituted as the legal
successors to the present membership or any other authority vested with and authorized to

exercise the powers of the Issuer.

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

“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.

“Bonds” means, collectively, the Series 2014 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.

“Certificate of Authentication and Registration” means the Certificate of

Authentication and Registration on the Series 2014 A Bonds in substantially the form set forth in

Section 3.10 hereof.

“Chairperson” means the Chairperson of the Governing Body of the Issuer or any

temporary Acting Chairperson duly elected by the Governing Body.

“Closing Date” means the date upon which there is an exchange of the Series

2014 A Bonds for all or a portion of the proceeds of the Series 2014 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 that succeeds to the functions of the Commission.

“Consulting Engineers” means E. L. Robinson Engineering Co., Charleston, West

Virginia, or any engineer or firm of engineers, licensed by the State, which shall at any time

hereafter be retained 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 1.03E hereof to be a part of the cost of acquisition and undertaking of the

Project.

“Council” means the West Virginia Infrastructure and Jobs Development Council

or any other agency of the State of West Virginia that succeeds to the functions of the Council.

“Depository Bank” means the bank or banks designated as such in the

Supplemental Resolution and any successors and assigns, which shall be a member of FDIC.
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“FDIC” means the Federal Deposit Insurance Corporation and any successor to

the functions thereof.

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

succeeding June 30.

“Government Obligations” means direct obligations of, or obligations the timely

payment of the principal of and interest on which is guaranteed by, the United States of America,

including (i) such obligations which have been stripped from their unmatured interest coupons,

interest coupons stripped from such obligations and receipts or certificates evidencing payments
from such obligations or interest coupons 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.

“Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defmed, 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 defmed.

“Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained by
the Issuer to prepare an independent annual or special audit of the accounts of the System or for

any other purpose except keeping the accounts of the System in the normal operation of its

business and affairs.

“Investment Property” means

(A) any security (within the meaning of Section 165(g)(2)(A) or (B) of the

Code),

(B) any obligation,

(C) any annuity contract,

(D) any investment-type property, or
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(E) in the case of a bond other than a private activity bond, any residential

rental property for family units which is not located within the jurisdiction of the Issuer and

which is not acquired to implement a court ordered or approved housing desegregation plan.

Except as provided in the following sentence, the term “Investment Property”
does not include any tax-exempt bond. With respect to an issue other than an issue a part of

which is a specified private activity bond (as defmed in section 57(a)(5)(C) of the Code), the

term “Investment Property” includes a specified private activity bond (as so defmed).

“Issuer” means Eastern Wyoming Public Service District, a public service district,

public corporation and political subdivision of the State in Wyoming County and includes the

Governing Body.

“Loan Agreement” means the Loan Agreement heretofore entered, or to be

entered, into by and between the Issuer and the Authority, on behalf of the Council, providing for

the purchase of the Series 2014 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 the Supplemental Resolution.

“Managing Engineer” means the Managing Engineer of the Issuer or any

successor thereto.

“Net Proceeds” means the face amount of the Series 2014 A Bonds, plus accrued

interest and premium, if any, less original issue discount, if any, and less proceeds, if any,

deposited in the Series 2014 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 Series 2014 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 defmed.

“Nonpurpose Investment” means any Investment Property as defmed in Section

148(b) of the Code, that is not a purpose investment.

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System, as hereinafter defmed and includes, without limiting
the generality of the foregoing, administrative, engineering, legal, auditing and insurance

expenses, other than those capitalized as part of the Costs, fees and expenses of the Authority,
fiscal agents, the Depository Bank, Registrar and Paying Agent, other than those capitalized as

part of the Costs, payments to pension or retirement funds, taxes and such other reasonable

operating costs and expenses as should normally and regularly be included under generally
accepted accounting principles; provided, that “Operating Expenses” does not include payments
on account of the principal of or redemption premium, if any, or interest on the Bonds, charges
for depreciation, losses from the sale or other disposition of, or from any decrease in the value
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of, capital assets, amortization of debt discount or such miscellaneous deductions as are

applicable to prior accounting periods.

“Outstanding,” when used with reference to Bonds and as of any particular date,

describes all Bonds theretofore and thereupon being authenticated and delivered except (i) any

Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of

which moneys, equal to its principal amount and redemption premium, if applicable, with

interest to the date of maturity or redemption shall be in trust hereunder and set aside for such

payment (whether upon or prior to maturity); (iii) any Bond deemed to have been paid as

provided in Article X hereof; and (iv) for purposes of consents, notices or other action by a

specified percentage of Registered Owners, any Bonds registered to the Issuer.

“Parity Bonds” means additional Parity Bonds issued under the provisions and

within the limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity designated as such for the

Series 2014 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Issuer’s (i) Water Revenue Bonds, Series

2001 A (West Virginia DWFRF Program), dated October 16, 2001, issued in the original
principal amount of $360,000; (ii) Water Revenue Bonds, Series 2004 A (West Virginia
DWTRF Program), dated August 24, 2004, issued in the original principal amount of $570,000;

(iii) Water Revenue Bonds, Series 2006 A (West Virginia DWTRF Program), dated January 12,

2006, issued in the original principal amount of $2,570,000; and (iv) Water Revenue Bonds,

Series 2009 A (West Virginia Infrastructure Fund), dated October 16, 2009, issued in the original

aggregate principal amount of $1,000,000.

“Prior Resolutions” means, collectively, the resolutions of the Issuer adopted
October 10, 2001, August 23, 2004, January 10, 2006, and October 13, 2009, authorizing the

Prior Bonds.

“Private Business Use” means use (directly or indirectly) in a trade or business

carried on by any person other than a governmental unit; provided that, use as a member of the

general public shall not be taken into account.

“Project” means the acquisition of the assets of Alpoca Water Works, Inc. and

making of certain improvements thereto, a description of which is attached hereto as Exhibit A

and incorporated herein by reference.

“PSC” means the Public Service Commission of West Virginia and any

successors to the functions thereof.

“PSC Order” means, collectively, the fmal order or orders of the PSC, granting
the Issuer a certificate of convenience and necessity to acquire and undertake the Project and

approving the fmancing for the Project and the rates of the System.
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“Qualified Investments” means and includes any of the following:

(a) Government Obligations;

(b) 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; the

Governmental National Mortgage Association; the Tennessee Valley Authority or the

Washington Metropolitan Area Transit Authority;

(c) Any bond, debenture, note, participation certificate or other similar obligation
issued by the Federal National Mortgage Association to the extent such obligation is guaranteed
by the Government National Mortgage Association or issued by any other federal agency and

backed by the full faith and credit of the United States of America;

(d) 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 such Government Obligations pledged either must

mature as nearly as practicable coincident with the maturity of said time account or must be

replaced or increased so that the market value thereof is always at least equal to the principal
amount of said time account;

(e) Money market funds or similar funds, the only assets of which are

investments of the type described in paragraphs (a) through (d) above;

(f) Repurchase agreements, fully secured by investments of the types described in

paragraphs (a) through (d) above, with banks or national banking associations which are

members of FDIC or with government bond dealers recognized as primary dealers by the Federal

Reserve Bank of New York, provided, that said investments securing said repurchase agreements
either must mature as nearly as practicable coincident with the maturity of said repurchase
agreements or must be replaced or increased so that the market value thereof is always at least

equal to the principal amount of paid repurchase agreements, and provided further that the owner

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;

(g) The “consolidated fund” (or any distinct portion thereof) managed by the

West Virginia Board of Treasury Investments pursuant to Article 6C, Chapter 12 of the Code of

West Virginia, 1931, as amended; and

(h) Advance-Refunded Municipal Bonds.

“Registered Owner” or any similar term, whenever used herein with respect to an

Outstanding Bond or Bonds, means the person in whose name such Bond is registered.
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“Regulations” means the 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 Resolutions and continued by Section 5.01 hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts of the

Series 2014 A Bonds and the Prior Bonds.

“Reserve Requirements” means, collectively, the respective amounts required to

be on deposit in the Reserve Accounts.

“Resolution” means this Bond Resolution and all orders and resolutions

supplemental hereto or amendatory hereof.

“Revenue Fund” means the Revenue Fund established by the Prior Resolutions

and continued by Section 5.01 hereof.

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

“Series 2001 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2001 A

(West Virginia DWTRF Program), dated October 16, 2001, issued in the original principal
amount of $360,000.

“Series 2004 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2004 A

(West Virginia DWTRF Program), dated August 24, 2004, issued in the original principal
amount of $570,000.

“Series 2006 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2006 A

(West Virginia DWTRF Program), dated January 12, 2006, issued in the original principal
amount of $2,570,000.

“Series 2009 A Bonds” means the Issuer’s Water Revenue Bonds, Series 2009 A

(West Virginia Infrastructure Fund), dated October 16, 2009, issued in the original principal
amount of $1,000,000.

“Series 2014 A Bonds” means the Water Revenue Bonds, Series 2014 A (West

Virginia Infrastructure Fund), of the Issuer, authorized by this Resolution.

“Series 2014 A Bonds Project Trust Fund” means the Series 2014 A Bonds

Project Trust Fund established by Section 5.01 hereof.

“Series 2014 A Bonds Reserve Account” means the Series 2014 A Bonds Reserve

Account established by Section 5.02 hereof.
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“Series 2014 A Bonds Reserve Requirement” means, as of any date of

calculation, the maximum amount of principal and interest, if any, which will become due on the

Series 2014 A Bonds in the then current or any succeeding year.

“Series 2014 A Bonds Sinking Fund” means the Series 2014 A Bonds Sinking
Fund established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective sinking funds of the Series

2014 A Bonds and the Prior Bonds.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution of the Issuer amendatory hereof

or supplemental hereto and when preceded by the article “the,” refers specifically to the

Supplemental Resolution authorizing the sale of the Series 2014 A Bonds; provided, that any

provisions intended by this Resolution to be included in the Supplemental Resolution and not so

included may be contained in any other 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 Series 2014 A Bonds and the Prior

Bonds, including but not limited to the Renewal and Replacement Fund, the Reserve Accounts

and the Sinking Funds.

“System” means the complete public service properties of the Issuer for the

diversion, development, pumping, impounding, treatment, storage, distribution or furnishing of

water to or for the public for industrial, public, private or other uses as presently existing in its

entirety or any integral part thereof, and shall include the Project and any additions,

improvements and extensions thereto hereafter constructed or acquired for the System from any

sources whatsoever.

“Tap Fees” means the fees, if any, paid by prospective customers of the System in

order to connect thereto.

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure Fund

established in accordance with Chapter 31, Article iSA, Section 9 of the Code of West Virginia,
1931, as amended and in effect on the date of adoption hereof.

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

Accounting terms not specifically defmed herein shall be given meaning in accordance with

generally accepted accounting principles.

Words importing singular number shall include the plural number in each case

and vice versa; words importing persons shall include firms and corporations; and words

importing the masculine, feminine or neutral gender shall include any other gender; and any

requirement for execution or attestation of the Bonds or any certificate or other document by the
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Chairperson or the Secretary shall mean that such Bonds, certificate or other document may be

executed or attested by an Acting Chairperson or Acting Secretary.

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 is adopted pursuant
to the provisions of the Act and other applicable provisions of law.

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

A. The Issuer is a public service district, public corporation and political
subdivision of the State in Wyoming County of said State. The Issuer presently owns and

operates a public water system in Wyoming County. However, the Issuer deems it necessary and

desirable for the health, welfare and safety of the inhabitants of the Issuer that there be acquired
and undertaken the Project.

B. The Issuer intends to permanently fmance the costs of acquisition and

undertaking of the Project through the issuance of its revenue bonds to the Authority.

C. The estimated maximum cost of acquisition and undertaking of the Project
is $250,000, of which $250,000 will be obtained from the Series 2014 A Bonds.

D. The estimated revenues to be derived in each year after acquisition and

undertaking of the Project from the operation of the System will be sufficient to pay all

Operating Expenses of the System, the principal of and interest on the Prior Bonds and the Series

2014 A Bonds and to make payments into all funds and accounts provided for in this Resolution

and the Prior Resolutions.

E. It is deemed necessary for the Issuer to issue the Series 2014 A Bonds in

the aggregate principal amount of not more than $250,000, to permanently fmance the costs of

acquisition and undertaking of the Project. Such costs shall be deemed to include the cost of

acquisition of any public service properties, the cost of all property rights, easements and

franchises deemed necessary or convenient therefor; interest on the Series 2014 A Bonds prior to

and during acquisition and for six months after completion of acquisition and undertaking of the

Project; engineering and legal expenses; expenses for estimates of costs and revenues; expenses
for plans, specifications and surveys; other expenses necessary or incident to determining the

feasibility or practicability of the enterprise, administrative expense and such other expenses as

may be necessary or incident to the fmancing herein authorized, the acquisition and undertaking
of the Project and the placing of the same in operation, and the performance of the things herein

required or permitted, in connection with any thereof.
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F. The Series 2014 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.
Prior to the issuance of the Series 2014 A Bonds, the Issuer will obtain (1) the certificate of an

Independent Certified Public Accountant stating that the parity and coverage tests of the Prior

Bonds have been met; (2) the written consent of the Registered Owners of the Prior Bonds to the

issuance of the Series 2014 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.

G. The period of usefulness of the System after acquisition and undertaking
of the Project is not less than 40 years.

H. It is in the best interests of the Issuer that the Series 2014 A Bonds be sold

to the Authority pursuant to the terms and provisions of the Loan Agreement.

I. The Issuer has complied with all requirements of West Virginia law and

the Loan Agreement relating to authorization of the acquisition, undertaking and operation of the

Project and issuance of the Series 2014 A Bonds, or will have so complied prior to issuance of

any thereof, including, among other things, the approval of the Project and the fmancing thereof

by the Council and the obtaining of the PSC Order, the time for rehearing and appeal of which

has expired or will have been waived prior to the issuance of the Series 2014 A Bonds.

J. The Issuer shall not permit at any time or times any of the proceeds of the

Series 2014 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 Series 2014 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. Resolution Constitutes Contract In consideration of the acceptance
of the Series 2014 A Bonds by those who shall be the Registered Owners of the same from time

to time, this Resolution shall be deemed to be and shall constitute a contract between the Issuer

and such Registered Owners and the covenants and agreements herein set forth to be performed
by the Issuer shall be for the equal benefit, protection and security of the Registered Owners of

any and all of such Bonds, all of which shall be of equal rank and without preference, priority or

distinction between any one Bond and any other Bonds by reason of priority of issuance or

otherwise, except as expressly provided therein and herein.
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ARTICLE II

AUTHORIZATION OF ACQUISiTION AND UNDERTAKiNG OF THE PROJECT

Section 2.01. Authorization of Acquisition and Undertaking of the Project There

is hereby authorized and ordered the acquisition and undertaking of the Project, at an estimated

cost of not to exceed $250,000. The proceeds of the Series 2014 A Bonds shall be applied as

provided in Article VI hereof. The Issuer will enter into contracts for the acquisition and

undertaking of the Project, which are in an amount and otherwise compatible with the fmancing
plan submitted to the Council and the Authority.
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ARTICLE III

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

AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds For the purposes of paying the costs of the

Project and paying the costs of issuance of the Series 2014 A Bonds and related costs, there shall

be and hereby are authorized to be issued negotiable Series 2014 A Bonds of the Issuer. The

Series 2014 A Bonds shall be issued as a single bond, designated “Water Revenue Bonds, Series

2014 A (West Virginia Infrastructure Fund),” in the aggregate principal amount of not more than

$250,000, and shall have such terms as are set forth hereinafter or in the Supplemental
Resolution.

Section 3.02. Terms of Bonds The Series 2014 A Bonds shall be issued in such

principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then legal
maximum rate, payable quarterly on such dates; shall mature on such dates and in such amounts,

and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in the Supplemental
Resolution or as specifically provided in the Loan Agreement. The Series 2014 A Bonds shall be

payable as to principal at the office of the Paying Agent, in any coin or currency which, on the

dates of payment of principal is legal tender for the payment of public or private debts under the

laws of the United States of America. Interest, if any, on the Series 2014 A Bonds shall be paid
by check or draft of the Paying Agent mailed to the Registered Owner thereof at the address as it

appears on the books of the Bond Registrar, or by such other method as shall be mutually
agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution or herein, the Series

2014 A Bonds shall be issued in the form of a single bond, fully registered to the Authority, with

a record of advances and a debt service schedule attached, representing the aggregate principal
amount of the Series 2014 A Bonds. The Series 2014 A Bonds shall be exchangeable at the

option and expense of the Registered Owner for another fully registered Bond of the same series

in aggregate principal amount equal to the amount of said Bonds then Outstanding and being
exchanged, with principal installments or maturities, as applicable, corresponding to the dates of

payment of principal installments of said Bonds; provided, that the Authority shall not be

obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form and in

denominations as determined by a Supplemental Resolution. Such Bonds shall be dated and

shall have such terms as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds The Series 2014 A Bonds shall be executed in

the name of the Issuer by the Chairperson, and the seal of the Issuer shall be affixed thereto or

imprinted thereon and attested by the Secretary. In case any one or more of the officers who

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

the Bonds so signed and sealed have been actually sold and delivered, such Bonds may

nevertheless be sold and delivered as herein provided and may be issued as if the person who•

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

shall hold the proper office in the Issuer, although at the date of such Bonds such person may not

have held such office or may not have been so authorized.

Section 3.04. Authentication and Registration No Series 2014 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 hereof, shall have been manually executed by the Bond

Registrar. Any such executed Certificate of Authentication and Registration upon any such

Bond shall be conclusive evidence that such Bond has been authenticated, registered and

delivered under this Resolution. The Certificate of Authentication and Registration on any Bond

shall be deemed to have been executed by the Bond Registrar if manually signed by an

authorized officer of the Bond Registrar, but it shall not be necessary that the same officer sign
the Certificate of Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration Subject to the provisions
for transfer of registration set forth below, the Series 2014 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 in accepting any of said Bonds shall be

conclusively deemed to have agreed that such Bonds shall be and have all of the qualities and

incidents of negotiable instruments under the Uniform Commercial Code of the State, and each

successive Registered Owner shall further be conclusively deemed to have agreed that said

Bonds shall be incontestable in the hands of a bona £i~I~ registered owner for value.

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

Registrar, shall keep and maintain books for the registration and transfer of the Bonds.

The registered Bonds shall be transferable only upon the books of the Bond

Registrar, by the Registered Owner thereof in person or by his attorney duly authorized in

writing, upon surrender thereto, together with a written 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 Bonds or transferring the

Bonds is exercised, all such Bonds shall be delivered in accordance with the provisions of this

Resolution. All Bonds surrendered in any such exchanges or transfers shall forthwith be

canceled by the Bond Registrar. For every such exchange or transfer of Bonds, the Bond

Registrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond Registrar
incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond

Registrar shall not be obligated to make any such exchange or transfer of Bonds during the

period commencing on the fifteenth 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.
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Section 3.06. Bonds Mutilated. Destroyed. Stolen or Lost In case any Series

2014 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, register
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,

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

and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond destroyed,
stolen or lost, and upon the Registered Owner’s furnishing proof of its 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 the Bond Registrar may
incur. All Bonds so surrendered shall be canceled by the Bond Registrar and held for the

account of the Issuer, if any such Bond shall have matured or be about to mature, instead of

issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and

if such Bond be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer The Series 2014 A

Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provision or limitation, but shall be payable solely from the Net

Revenues derived from the operation of the System as herein provided. No Registered Owner of

such Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if

any, to pay such Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position with

respect to the Prior Bonds The payment of the debt service on the Series 2014 A Bonds shall be

secured by a first lien on the Net Revenues, on a parity with the lien on the Net Revenues in

favor of the Registered Owners of the Prior Bonds. Such Net Revenues in an amount sufficient

to pay the principal of and interest, if any, on and other payments for the Series 2014 A Bonds

and the Prior Bonds and to make payments into all funds and accounts hereinafter established

and established in the Prior Resolutions, are hereby irrevocably pledged to such payments as the

same become due.

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

2014 A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and

deliver the Series 2014 A Bonds to the original purchasers upon receipt of a request and

authorization to the Bond Registrar on behalf of the Issuer, signed by an Authorized Officer, to

authenticate, register and deliver the Series 2014 A Bonds to the original purchasers.

Section 3.10. Form of Bonds The text of the Series 2014 A Bonds shall be in

substantially the following form, with such omissions, insertions and variations as may be

necessary and desirable and authorized or pennitted hereby, or by any Supplemental Resolution

adopted prior to the issuance thereof:
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(FORM OF BOND)

UNiTED STATES OF AMERICA

STATE OF WEST VIRGINIA

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-_ $_____

KNOW ALL MEN BY THESE PRESENTS: That on this _day of______

200_, 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 special funds

provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT

AUTHORI1’Y (the “Authority”) or registered assigns, the sum of ____________DOLLARS

($ ), or such lesser amount as shall have been advanced to the Issuer hereunder and

not previously repaid, as set forth in the “Record of Advances” attached as EXHIBiT A hereto

and incorporated herein by reference, in quarterly installments on March 1, June 1, September 1

and December 1 of each year, commencing 1,
,
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 ___________20_.

This Bond is issued (i) to pay the costs of acquisition of the assets of Alpoca
Water Works, Inc. and making certain improvements thereto (the “Project”); and (ii) to pay

certain costs of issuance of this Bond and related costs. The existing public water facilities of

the Issuer, the Project and any further improvements or extensions thereto are herein called the

“System.” This Bond is issued under the authority of and in full compliance with the

Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A and Chapter 31, Article 15A of the Code of West Virginia, 1931, as amended

(collectively, the “Act”), a Bond Resolution duly adopted by the Issuer on March
—,

2014, and a

Supplemental Resolution duly adopted by the Issuer on
_______________,

2014 (collectively,
the “Resolution”), and is subject to all the terms and conditions thereof. The Resolution provides
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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 PRINCIPAL AMOUNT OF

$360,000; (2) WATER REVENUE BONDS, SERIES 2004 A (WEST VIRGINIA DWTRF

PROGRAM), DATED AUGUST 24, 2004, ISSUED IN THE ORIGINAL PRINCIPAL

AMOUNT OF $570,000; (3) WATER REVENUE BONDS, SERIES 2006 A, DATED

JANUARY 12, 2006, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $2,570,000;
AND (4) WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED OCTOBER 16, 2009, ISSUED IN THE ORIGINAL

PRINCIPAL AMOUNT OF $1,000,000 (COLLECTWELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defmed in the Resolution) to be derived from the System, on a parity with the pledge of Net

Revenues in favor of the registered owners of the Prior Bonds, and from moneys in the reserve

account created under the Resolution for this Bond (the “Series 2014 A Bonds Reserve

Account”) and unexpended proceeds of this Bond. Such Net Revenues shall be sufficient to pay
the principal of and interest, if any, on all bonds which may be issued pursuant to the Act and

shall be set aside as a special fund hereby pledged for such purpose. This Bond does not

constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory

provisions or limitations, nor shall the Issuer be obligated to pay the same, except from said

special fund provided from the Net Revenues, the moneys in the Series 2014 A Bonds Reserve

Account and unexpended proceeds of this Bond. Pursuant to the Resolution, the Issuer has

covenanted and agreed to establish and maintain just and equitable rates and charges for the use

of the System and the services rendered thereby, which shall be sufficient, 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 of principal of and interest, if any, on this Bond payable in any year, and all

other obligations secured by a lien on or payable from such revenues on a parity with this Bond,

including the Prior Bonds; provided however, that so long as there exists in the Series 2014 A

Bonds Reserve Account, an amount at least equal to the maximum amount of principal and

interest, if any, which will become due on this Bond in the then current or any succeeding year,
and in the respective reserve accounts established for any other obligations outstanding on a

parity with this Bond, including the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain further

covenants with the Registered Owner (as defmed in the Resolution) of this Bond for the terms of

which reference is made to the Resolution. Remedies provided the Registered Owner 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 defmed in the Resolution)
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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

Resolution, the costs of the Project and costs of issuance hereof as 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.
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IT IS HEREBY CERTIFiED, RECiTED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and upon the

issuance of this Bond do exist, have happened, and have been performed in due time, form and

manner as required by law, and that the amount of this Bond, together with all other obligations
of the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of

West Virginia and that a sufficient amount of the Net Revenues of the System has been pledged
to and will be set aside into said special fund by the Issuer for the prompt payment of the

principal of this Bond.

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

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as

if written fully herein.
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IN WiTNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE

DISTRICT has caused this Bond to be signed by its Chairperson and its corporate seal to be

hereunto affixed and attested by its Secretary, and has caused this Bond to be dated as of the date

first written above.

SEAL]

Chairperson

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2014 A Bonds described in the within-mentioned

Resolution and has been duly registered in the name of the Registered Owner set forth above, as

of the date set forth below.

Date: _______________,2014.

_____________________

as Registrar

Authorized Officer
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(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $ (19) $

(2) $ (20) $

(3) $ (21) $

(4) $ (22) $

(5) $ (23) $

(6) $ (24) $

(7) $ (25) $

(8) $ (26) $

(9) $ (27) $

(10) $ (28) $

(11) $ (29) $

(12) $ (30) $

(13) $ (31) $

(14) $ (32) $

(15) $ (33) $

(16) $ (34) $

(17) $ (35) $

(18) $ (36) $

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within

Bond and does hereby irrevocably constitute and appoint , Attorney to

transfer said Bond on the books kept for registration thereof with full power of substitution in the

premises.

Dated:
_____________________

In the presence of:
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Section 3.11. Sale of Bonds: Authorization and Execution of Loan Agreement
The Series 2014 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 Chairperson 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 thereto, are hereby approved and incorporated into

this Resolution.

Section 3.12. Filing of Amended Schedule Upon completion of the acquisition
and undertaking of the Project, the Issuer will file with the Authority and the Council a schedule,
the form of which will be provided by the Authority and the Council, setting forth the actual

costs of the Project and sources of funds therefor.
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ARTICLE lv

RESERVED]
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ARTICLE V

SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank The

following special funds or accounts are hereby created with (or continued if previously
established by the Prior Resolutions) and shall be held by the Depository Bank separate and apart
from all other funds or accounts of the Depository Bank and the Issuer and from each other:

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

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

(3) Series 2014 A Bonds Project Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission The

following special funds or accounts are hereby created with and shall be held by the Commission

separate and apart from all other funds or accounts of the Commission and the Issuer and from

each other:

(1) Series 2014 A Bonds Sinking Fund; and

(2) Series 2014 A Bonds Reserve Account.

Section 5.03. System Revenues; Flow of Funds A. The entire Gross Revenues

derived from the operation of the System shall be deposited upon receipt in the Revenue Fund.

The Revenue Fund shall constitute a trust fund for the purposes provided in this 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.

(2) The Issuer shall next, on the first day of each month, from the moneys in

the Revenue Fund, remit the interest payments to the Sinking Funds of the Prior Bonds in the

amounts required by the Prior Resolutions.

(3) The Issuer shall next, on the first day of each month, from the moneys in

the Revenue Fund, (i) remit the principal payments to the Sinking Funds of the Prior Bonds in

the amounts required by the Prior Resolutions; and (ii) commencing 3 months prior to the first

date of payment of principal of the Series 2014 A Bonds, remit to the Commission for deposit in

the Series 2014 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount of principal
which will mature and become due on the Series 2014 A Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to elapse between the date of such

initial deposit in the Series 2014 A Bonds Sinking Fund and the next quarterly principal payment
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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.

(4) The Issuer shall next, on the first day of each month, from the moneys in

the Revenue Fund, (i) remit the reserve account payments to the Reserve Accounts of the Prior

Bonds in the amounts required by the Prior Resolutions; and (ii) commencing 3 months prior to

the first date of payment of principal of the Series 2014 A Bonds, if not fully funded upon

issuance of the Series 2014 A Bonds, remit to the Commission for deposit in the Series 2014 A

Bonds Reserve Account, an amount equal to 1/120th of the Series 2014 A Bonds Reserve

Requirement; provided that, no further payments shall be made into the Series 2014 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 2014 A Bonds Reserve Requirement.

(5) The Issuer shall next, on the first day of each month, from the moneys in

the Revenue Fund, remit to the Depository Bank for deposit in the Renewal and Replacement
Fund, an amount equal to 2 1/2% of the Gross Revenues each month (as previously set forth in

the Prior Resolutions and not in addition thereto), exclusive of any payments for account of any

Reserve Account. All funds in the Renewal and Replacement Fund shall be kept apart from all

other funds of the Issuer or of the Depository Bank and shall be invested and reinvested in

accordance with Article VIII hereof. Withdrawals and disbursements may be made from the

Renewal and Replacement Fund for replacements, emergency 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 Series 2014 A Bonds Sinking Fund shall be used only for the

purposes of paying principal of and interest, if any, on the Series 2014 A Bonds as the same shall

become due. Moneys in the Series 2014 A Bonds Reserve Account shall be used only for the

purposes of paying principal of and interest, if any, on the Series 2014 A Bonds as the same shall

come due, when other moneys in the Series 2014 A Bonds Sinking Fund are insufficient

therefor, and for no other purpose.

All investment earnings on moneys in the Series 2014 A Bonds Reserve Account

(if fully funded) shall be transferred, not less than once each year, to the Series 2014 A Bonds

Project Trust Fund during the acquisition and undertaking of the Project and following
completion of the Project to the Revenue Fund and applied in full, first to the next ensuing
interest payment, if any, due on the Series 2014 A Bonds and then to the next ensuing principal
payment due thereon.

Any withdrawals from the Series 2014 A Bonds Reserve Account which result in

a reduction in the balance of such account to below the Series 2014 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.
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As and when additional Bonds ranking on a parity with the Series 2014 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 Issuer shall not be required to make any further payments into the Series

2014 A Bonds Sinking Fund or the Series 2014 A Bonds Reserve Account when the aggregate
amount of funds therein are at least equal to the aggregate principal amount of the Series 2014 A

Bonds then Outstanding and all interest, if any, to accrue until the maturity thereof.

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 Series 2014 A Bonds and

the Prior Bonds, in accordance with the respective principal amounts then outstanding.

The Commission is hereby designated as the fiscal agent for the administration of

the Series 2014 A Bonds Sinking Fund and the Series 2014 A Bonds Reserve Account created

hereunder, and all amounts required for such 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

shall be automatically debited from the Revenue Fund and electronically transferred to the

Commission on the dates hereunder.

Moneys in the Series 2014 A Bonds Sinking Fund and the Series 2014 A Bonds

Reserve Account shall be invested and reinvested by the Commission in accordance with Section

8.01 hereof.

The Series 2014 A Bonds Sinking Fund and the Series 2014 A Bonds Reserve

Account shall be used solely and only for, and are hereby pledged for, the purpose of servicing
the Series 2014 A Bonds under the conditions and restrictions set forth herein.

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

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

required interest, principal and reserve account payments and all such payments shall be remitted

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

consistent with the provisions of this Resolution. 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, together with a copy of its

payment check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments from

the Revenue Fund into the several special funds, as hereinbefore provided, are current and there

remains in the Revenue Fund 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
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by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for

any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission, the

Registrar, the Paying Agent, or the Depository Bank, on such dates as the respective parties shall

require, such additional sums as shall be necessary to pay the charges and the fees then due. The

Issuer shall make the necessary arrangements whereby payments to the Commission under this

paragraph shall be automatically debited from the Revenue Fund and electronically transferred to

the Commission on the dates required hereunder.

F. The moneys in excess of the maximum amounts insured by FDIC in all

funds and accounts shall at all times be secured, to the full extent thereof in excess of such

insured sum, by Qualified Investments as shall be eligible as security for deposits of state and

municipal funds under the laws of the State.

G. If, on any monthly payment date, the revenues are insufficient to place the

required amount in any of the funds and accounts as hereinabove provided, the deficiency shall

be made up in the subsequent payments in addition to the payments which would otherwise be

required to be made into the funds and accounts on the subsequent payment dates; provided, that

all deposits, including on account of deficiencies, shall be made in the order of priority set forth

in Section 5.03A hereof, 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 Reserve Accounts have not, as of such date, funded such account

to the requirement therefor.

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

System.
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ARTICLE VI

APPLICATION OF BOND PROCEEDS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond

Proceeds From the moneys received from the sale of the Series 2014 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A. From the proceeds of the Series 2014 A Bonds, there shall first be

deposited with the Commission in the Series 2014 A Bonds Sinking Fund, the amount, if any, set

forth in the Supplemental Resolution as capitalized interest; provided, that such amount may not

exceed the amount necessary to pay interest on the Series 2014 A Bonds for the period
commencing on the date of issuance of the Series 2014 A Bonds and ending 6 months after the

estimated date of completion of acquisition and undertaking of the Project.

B. Next, from the proceeds of the Series 2014 A Bonds, there shall be

deposited with the Commission in the Series 2014 A Bonds Reserve Account, the amount, if

any, set forth in the Supplemental Resolution for funding the Series 2014 A Bonds Reserve

Account.

C. As the Issuer receives advances of the remaining moneys derived from the

sale of the Series 2014 A Bonds, such moneys shall be deposited with the Depository Bank in

the Series 2014 A Bonds Project Trust Fund and applied solely to payment of the costs of the

Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged as

additional security for the Series 2014 A Bonds.

D. After completion of the acquisition and undertaking of the Project, as

certified by the Consulting Engineers, and all costs have been paid, any remaining proceeds of

the Series 2014 A Bonds shall be expended as directed by the Council.

Section 6.02. Disbursements from Bond Project Trust Fund The Issuer shall

each month provide the Council with a requisition for the costs incurred for the Project, together
with such documentation as the Council shall require. Payments of all costs of the Project shall

be made monthly.

Except as provided in Section 6.01 hereof, disbursements from the Series 2014 A

Bonds Project Trust Fund shall be made only after submission to and approval from the Council

of a certificate, signed by an Authorized Officer and the Managing Engineer, stating that:

(a) None of the items for which the payment is proposed to be made has

formed the basis for any disbursement theretofore made;

(b) Each item for which the payment is proposed to be made is or was

necessary in connection with the Project and constitutes a cost of the Project;
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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, moneys in the Series 2014 A Bonds Project Trust Fund

shall be invested and reinvested in Qualified Investments at the written direction of the Issuer.

The Issuer shall expend all proceeds of the Series 2014 A Bonds within 3 years of

the date of issuance of the Council’s bonds, the proceeds of which were used to make the loan to

the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer All the covenants, agreements and

provisions of this 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 Registered Owner
of the Series 2014 A Bonds. In addition to the other covenants, agreements and provisions of

this Resolution, the Issuer hereby covenants and agrees with the Registered Owner of the Series

2014 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 the Series 2014 A Bonds, or

the interest thereon, are Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer The Series 2014 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 Registered Owner of the Series 2014 A

Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to

pay the Series 2014 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position with

respect to Prior Bonds The payment of the debt service of the Series 2014 A Bonds shall be

secured by a first lien on the Net Revenues, on a parity with the lien on the Net Revenues in

favor of the Registered Owners of the Prior Bonds. The Net Revenues in an amount sufficient to

pay the principal of and interest, if any, on the Prior Bonds and the Series 2014 A Bonds and to

make the payments into all funds and accounts and all other payments provided for in this

Resolution and the Prior Resolutions are hereby irrevocably pledged, in the manner provided
herein, to such payments as they become due, and for the other purposes provided in this

Resolution and the Prior Resolutions.

Section 7.04. Initial Schedule of Rates and Charges The Issuer has obtained any

and all approvals of rates and charges required by State law and has taken any other action

required to establish and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rates and charges shall be sufficient to comply with the

requirements of the Loan Agreement. The initial schedule of rates and charges for the services

and facilities of the System shall be as set forth in and approved by the PSC Order and such rates

are hereby adopted.

So long as the Series 2014 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 this

Resolution and in compliance with the Loan Agreement. In the event the schedule of rates, fees

and charges initially established for the System in connection with the Series 2014 A Bonds shall

prove to be insufficient to produce the required sums set forth in this Resolution and the Loan

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

{C2802527.1 ~ 32



authorized by law, immediately adjust and increase such schedule of rates, fees and charges and

take all such actions necessary to provide funds sufficient to produce the required sums set forth

in this Resolution and the Loan Agreement.

Section 7.05. Sale of the System So long as the Prior Bonds are Outstanding, the

System may not be sold, transferred, mortgaged, leased or otherwise disposed of, except in

accordance with the tenns of the Prior Resolutions. So long as the Series 2014 A Bonds are

Outstanding and except as otherwise required by law or with the written consent of the Authority
and the Council, the System may not be sold, mortgaged, leased or otherwise disposed of, except
as a whole, or substantially as a whole, and only if the net proceeds to be realized shall be

sufficient to fully pay or redeem at or prior to maturity all the Bonds Outstanding, or to

effectively defease this Resolution in accordance with Section 10.01 hereof. The proceeds from

any such sale, mortgage, lease or other disposition of the System shall, with respect to the Series

2014 A Bonds, immediately be remitted to the Commission for deposit in the Series 2014 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 Series 2014 A Bonds. Any balance remaining
after the payment of the Series 2014 A Bonds and interest thereon, if any, 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, 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. 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, upon receipt of approval of the Registered Owners, if needed, be remitted by the Issuer to

the Commission for deposit in the appropriate Sinking Funds and shall be applied only to the

purchase or redemption of Bonds of the last maturities then Outstanding at prices not greater
than the applicable redemption price, or, if not redeemable at 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
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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 or redeem prior to maturity all

Bonds then Outstanding without the prior approval and consent in writing of the Registered
Owners of the Bonds then Outstanding. The Issuer shall prepare the form of such approval and

consent for execution by the then Registered Owners of the Bonds for the disposition of the

proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and

General Covenant Against Encumbrances So long as the Series 2014 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 Series 2014 A Bonds; provided, however, that Parity Bonds may be

issued as provided for in Section 7.07 hereof and in the Prior Resolutions (so long as the Prior

Bonds are Outstanding). All obligations 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, pledge and source of and security for payment from

such revenues and in all other respects, to the Series 2014 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 Resolutions have been made and are current at the time

of 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 Series 2014 A Bonds, and the interest thereon, if

any, upon any of the income and revenues of the System pledged for payment of the Series 2014

A Bonds and the interest, if any, thereon in this Resolution, or upon the System or any part
thereof.

The Issuer shall give the Authority and the Council prior written notice of its

issuance of any other obligations to be used for the System, payable from the revenues of the

System or from any grants for the Project or any other obligations related to the Project or the

System.

Section 7.07. Parity Bonds So long as the Prior Bonds are Outstanding, no Parity
Bonds shall be issued except in accordance with the terms of the Prior Resolutions. In addition,

no Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of

any Bonds pursuant to this Resolution, except under the conditions and in the manner provided
herein and with the prior written consent of the Authority.

All Parity Bonds issued hereunder shall be on a parity in all respects with the

Series 2014 A Bonds.

No such Parity Bonds shall be issued except for the purpose of fmancing the costs

of design, acquisition or construction of extensions or improvements to the System or refunding
any Outstanding Bonds, or all such purposes.
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No Parity Bonds shall be issued at any time, unless there has been procured and

filed with the Secretary a written statement by the Independent Certified Public Accountants,

reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months within the 18

months immediately preceding the date of the actual issuance of such Parity Bonds, plus the

estimated average increased annual Net Revenues to be received in each of the three succeeding
years after the completion of the improvements to be fmanced by such Parity Bonds, if any, shall

not be less than 115% of the largest aggregate amount that will mature and become due in any

succeeding Fiscal Year for principal of and interest, if any, on the following:

(1) The Bonds then Outstanding;

(2) Any Parity Bonds theretofore issued pursuant to the provisions contained

in this Resolution then Outstanding; and

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

The “estimated average increased annual Net Revenues 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 the

improvements to be fmanced by such 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 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, 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 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

Registered Owners of the Bonds and the Registered Owners of any Parity Bonds issued from

time to time within the limitations of and in compliance with this section. Bonds issued on a

parity, regardless of the time or times of their issuance, shall rank equally with respect to their

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 Bonds theretofore issued

pursuant to this Resolution.
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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 provided in this section, equally,
as to lien on and source of and security for payment from such revenues, with the Series 2014 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 site and the costs of acquiring and

undertaking the Project. The Issuer shall permit the Authority and the Council, or their agents
and representatives, to inspect all books, documents, papers and records relating to the Project
and the System at 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 and undertaking 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 fmancing for the Project.

The Issuer shall permit the Authority and the Council, or their agents and

representatives, to inspect all records pertaining to the operation and maintenance of the System
at any reasonable times following completion of acquisition and undertaking 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 Registered Owner of the

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 in accordance with the rules and regulations of the PSC and the Act.

Separate control accounting records shall be maintained by the Issuer. Subsidiary records as

may be required shall be kept in the manner and on the forms, books and other bookkeeping
records as prescribed by the Governing Body. The Governing Body shall prescribe and institute

the manner by which subsidiary records of the accounting system, which may be installed remote

from the direct supervision of the Governing Body, shall be reported to such agent of the Issuer

as the Governing Body shall direct.
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The Issuer shall file with the Authority and the Council and shall mail in each

year to any Registered Owners of the 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.

The Issuer shall also, at least once a year, cause the books, records and accounts

of the System to be audited by Independent Certified Public Accountants (and to the extent

legally required in compliance with the applicable 0MB Circular, or any successor thereof, and

the Single Audit Act, or any successor thereof), and shall mail upon request, and make available

generally, the report of said Independent Certified Public Accountants, or a summary thereof, to

any Registered Owner of the Series 2014 A Bonds and shall submit said report to the Authority
and the Council, or any other original purchaser of the Series 2014 A Bonds. Such audit report
submitted to the Authority 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 they are, describes the instances of noncompliance and the

audited fmancial statements shall include a statement that notes whether the revenues of the

System are adequate to meet the 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 acquire and undertake the

Project in accordance with the PSC Order. 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 site and Project facilities at all reasonable times.

Prior to, during and after completion of acquisition and undertaking 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 7.09. Rates Prior to issuance of the Series 2014 A Bonds, 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 the System sufficient to pay Operating Expenses and to make the
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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 and (ii) to leave a balance each year equal to at least 115% of the

maximum amount required in any year for payment of principal of and interest, if any, on the

Series 2014 A Bonds and all other obligations secured by a lien on or payable from such

revenues on a parity with the Series 2014 A Bonds, including the Prior Bonds; provided that, in

the event that amounts equal to or in excess of the Reserve Requirements are on deposit
respectively in the Series 2014 A Bonds Reserve Account and the Reserve Accounts for

obligations on a parity with the Series 2014 A Bonds, including the Prior Bonds, are funded at

least at the requirement therefor, such balance each year need only equal at least 110% of the

maximum amount required in any year for payment of principal of and interest, if any, on the

Series 2014 A Bonds and all other obligations secured by a lien on or payable from such

revenues on a parity with the Series 2014 A Bonds, including the Prior Bonds. In any event the

Issuer shall not reduce the rates or charges for services described in Section 7.04.

Section 7.10. Operating Budget and Monthly Financial Report The Issuer shall

annually, at least 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 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 fmding and

recommendation by the Managing Engineer, which fmding 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 fmding 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 all resolutions authorizing increased expenditures for operation and maintenance to

the Authority and the Council and to any Registered Owner of any Bonds, within 30 days of

adoption thereof, and shall make available such budgets and all resolutions authorizing increased

expenditures for operation and maintenance of the System at all reasonable times to the

Authority, the Council and any Registered Owner of any Bonds or anyone acting for and in

behalf of such Registered Owner of any Bonds.

Commencing on the date contracts are executed for the acquisition and

construction of the Project and for two years following the completion of the Project, the Issuer

shall each month complete a “Monthly Financial Report,” a form of which is attached to the

Loan Agreement, and forward a copy of such report to the Authority and the Council by the 10th

day of each month.
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Section 7.11. Engineering Services and Operating Personnel The Issuer shall

obtain a certificate of the Consulting Engineer in the form attached to the Loan Agreement,
certifying that the Project has been or will be acquired and undertaken in accordance with the

approved pians, 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 undertaking of the

Project, and all permits required by federal and state laws for acquisition and undertaking of the

Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory to the Authority and the Council covering the supervision and inspection of

the acquisition and undertaking of the Project.

The Issuer shall employ qualified operating personnel properly certified by the

State to operate the System during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise To the extent legally allowable, the

Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to any

person, firm, corporation, body, agency or instrumentality whatsoever for the providing of any
services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections The Issuer will diligently enforce and

collect all fees, rentals or other charges for the services and facilities of the System, and take all

steps, actions and proceedings for the enforcement and collection of such fees, rentals or other

charges which shall become delinquent to the full extent permitted or authorized by the Act, the

rules and regulations of the PSC and other laws of the State.

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

the System shall remain unpaid for a period of 20 days after the same shall become due and

payable, the user of the services and facilities shall be delinquent until such time as all such rates

and charges are fully paid. To the extent authorized by the laws of the State and the rules and

regulations of the 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 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

collections to the maximum extent permitted by law.

Section 7.14. No Free Services Except as required by law, the Issuer will not

render or cause to be rendered any free services of any nature by the System, nor will any

preferential rates be established for users of the same class; and in the event the Issuer, or any

department, agency, instrumentality, officer or employee of the Issuer shall avail itself or

themselves of the facilities or services provided by the System, or any part thereof, the same

rates, fees or charges applicable to other customers receiving like services under similar
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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 7.15. Insurance and Construction Bonds The Issuer hereby covenants and

agrees that so long as the Series 2014 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, VANDALISM, MALICIOUS MISCHIEF AND

EXTENDED COVERAGE INSURANCE, on all above-ground insurable portions of the System
in an amount equal to the actual cost thereof. In time of war the Issuer will also carry and

maintain insurance to the extent available against the risks and hazards of war. The proceeds of

all such insurance policies shall be placed in the Renewal and Replacement Fund and used only
for the repairs and restoration of the damaged or destroyed properties or for the other purposes

provided herein for the Renewal and Replacement Fund. The Issuer will itself, or will require
each contractor and subcontractor to, obtain and maintain builder’s risk insurance (fire and

extended coverage) to protect the interests of the Issuer, the Authority, the prime contractor and

all subcontractors as their respective interests may appear, in accordance with the Loan

Agreement, during construction of the Project on a 100% basis (completed value form) on the

insurable portion of the Project, such insurance to be made payable to the order of the Authority,
the Issuer, the contractors and subcontractors, as their interests may appear.

(2) PUBLIC LIABiLiTY INSURANCE, with limits of not less than

$1,000,000 per occurrence to protect the Issuer from claims for bodily injury and/or death and

not less than $500,000 per occurrence from claims for damage to property of others which may
arise from the operation of the System, and insurance with the same limits to protect the Issuer

from claims arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKERS’ COMPENSATION COVERAGE FOR ALL EMPLOYEES

OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND

PAYMENT BONDS, such bonds to be in the amounts of 100% of the construction contract and

to be required of each contractor contracting directly with the Issuer, and such payment bonds

will be filed with the Clerk of The County Commission of the County in which such work is to

be performed prior to commencement of construction of the Project in compliance with

Chapter 38, Article 2, Section 39 of the Code of West Virginia, 1931, as amended.

(4) FLOOD INSURANCE, if the facilities of the System are or will be

located in designated special flood or mudslide-prone areas and to the extent available at

reasonable cost to the Issuer.
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(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.

Section 7.16. Connections To the extent permitted by the laws of the State and

rules and regulations of the PSC, the Issuer shall require every owner, tenant or occupant of any

house, dwelling or building intended to be served by the System to connect thereto.

Section 7.17. Completion and Operation of Project: Permits and Orders The

Issuer will complete the Project as promptly as possible and operate and maintain the System as

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

requirements and standards.

The Issuer has obtained all pennits required by State and federal laws for the

acquisition and undertaking of the Project, all orders and approvals from the PSC and the

Council necessary for the acquisition and undertaking of the Project and the operation of the

System and all approvals for issuance of the Series 2014 A Bonds required by State law, with all

requisite appeal periods having expired without successful appeal.

Section 7.18

Section 7.19. Statutory Mortgage Lien For the further protection of the

Registered Owners of the Series 2014 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, and shall take effect immediately upon delivery of the Series 2014 A

Bonds; provided however, that the statutory mortgage lien of the Series 2014 A Bonds shall be

on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law The Issuer shall

perform, satisfy and comply with all the terms and conditions of the Loan Agreement and the

Act. Notwithstanding anything herein to the contrary, the Issuer shall provide the Council with

copies of all documents submitted to the Authority.

The Issuer shall also comply with all applicable laws, rules and regulations issued

by the Authority, the Council or other federal, State or local bodies in regard to the acquisition
and construction of the Project and the operation, maintenance and use of the System.

The Issuer shall serve the additional customers at the location(s) as set forth in

Certificate of Engineer. The Issuer shall not reduce the amount of additional customers served by
the project without the prior written approval of the Board of the Water Development Authority
(the “Authority”). Following completion of the Project the Issuer shall certify to the Authority
the number of customers added to the System.
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The Issuer shall perform an annual maintenance audit which maintenance audit

shall be submitted to the Authority and the Public Service Commission of West Virginia.

Section 7.21. Contracts: Public Releases A. The Issuer shall, simultaneously
with the delivery of the Series 2014 A Bonds or immediately thereafter, enter into written

contracts for the immediate acquisition and undertaking of the Project.

B. The Issuer shall submit all proposed change orders to the Council for

written approval. The Issuer shall obtain the written approval of the Council before expending

any proceeds of the Series 2014 A Bonds held in “contingency” as set forth in the

schedule attached to the certificate of the Consulting Engineers. The Issuer shall also obtain the

written approval of the Council before expending any proceeds of the Series 2014 A Bonds made

available due to project underruns.

C. The Issuer shall list the funding provided by the Council and the Authority
in any press release, publication, program bulletin, sign or other public communication that

references the Project, including but not limited to any program document distributed in

conjunction with any ground breaking or dedication of the Project.

Section 7.22. 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, fmancial statements, related information and notices of changes in usage and

customer base) so that the Authority may comply with the provisions of SEC Rule 15c2-12 (17
CFR Part 240).
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investment of Funds 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 the Series 2014 A Bonds are Outstanding and as

long thereafter as necessary to comply with the Code and assure the exclusion of interest, if any,

on the Series 2014 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds The Issuer shall deliver a

certificate as to use of proceeds or other similar certificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2014 A

Bonds as a condition to issuance of the Series 2014 A Bonds. In addition, the Issuer covenants

(i) to comply with the Code and all Regulations from time to time in effect and applicable to the

Series 2014 A Bonds as may be necessary in order to maintain the status of the Series 2014 A

Bonds as governmental bonds; (ii) that it shall not take, or permit or suffer to be taken, any

action with respect to the Issuer’s use of the proceeds of the Series 2014 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
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proceeds of the Series 2014 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, regardless of whether such actions may be contrary to

any of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect to the

Issuer’s use of the proceeds of the Series 2014 A Bonds and any additional information

requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default Each of the following events shall constitute an

“Event of Default” with respect to the Series 2014 A Bonds:

(1) if default occurs in the due and punctual payment of the principal of or

interest on the Series 2014 A Bonds; or

(2) if default occurs in the Issuer’s observance of any of the covenants,

agreements or conditions on its part relating to the Series 2014 A Bonds set forth in this

Resolution, any Supplemental Resolution or in the Series 2014 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 Registered Owner of a Bond; or

(3) if a default occurs under the Prior Resolutions or the Prior Bonds; or

(4) 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 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 Bonds, (iv) by action at law or bill in equity require the Issuer to account

as if it were the trustee of an express trust for the Registered Owners of the Bonds, and (v) by
action at law or bill in equity enjoin any acts in violation of the Resolution with respect to the

Bonds, or the rights of such Registered Owners; provided that, all rights and remedies of the

Registered Owners of the Series 2014 A Bonds 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 respect to the 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 undertaking 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
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Operating Expenses of the System, the payment of the Bonds and interest and the deposits into

the funds and accounts hereby established, and to apply such rates, rentals, fees, charges or other

revenues in conformity with the provisions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and attorneys,
enter into and upon and take possession of all facilities of the System and shall hold, operate and

maintain, manage and control the System, 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 the System 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 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 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 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 Default with respect thereto under the

provisions of this Resolution, and the title to and ownership of the System shall remain in the

Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or

requiring such receiver to sell, assign, mortgage or otherwise dispose of any assets of the

System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds if the Issuer shall pay or cause to be paid, or

there shall otherwise be paid, to the Registered Owner of the Series 2014 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 Resolution, then this Resolution and 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 Series 2014 A Bonds shall thereupon
cease, tenninate and become void and be discharged and satisfied.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution Prior to issuance of

the Series 2014 A Bonds, this Resolution may be amended or supplemented in any way by the

Supplemental Resolution. Following issuance of the Series 2014 A Bonds, no material

modification or amendment of this Resolution, or of any resolution amendatory or supplemental
hereto, that would materially and adversely affect the rights of Registered Owners of the Series

2014 A Bonds shall be made without the consent in writing of the Registered Owners of the

Series 2014 A Bonds so affected and then Outstanding; provided, that no change shall be made

in the maturity of any Bond or Bonds or the rate of interest thereon, or in the principal amount

thereof, or affecting the unconditional promise of the Issuer to pay such principal and interest, if

any, out of the funds herein pledged therefor without the consent of the Registered Owner

thereof. No amendment or modification shall be made that would reduce the percentage of the

principal amount of Bonds required for consent to the above-permitted amendments or

modifications. Notwithstanding the foregoing, this Resolution may be amended without the

consent of any Registered Owner as may be necessary to assure compliance with Section 148(f)
of the Code relating to rebate requirements or otherwise as may be necessary to assure the

exclusion of interest, if any, on the Series 2014 A Bonds from gross income of the Registered
Owner thereof.

Section 11.02. Resolution Constitutes Contract The provisions of this

Resolution shall constitute a contract between the Issuer and the Registered Owners of the Series

2014 A Bonds and no change, variation or alteration of any kind of the provisions of this

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 and the Series 2014 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 Resolutions Except for

the Prior Resolutions, 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 this Resolution and the Prior Resolutions, the Prior Resolutions shall

control (unless less restrictive), so long as the Prior Bonds are Outstanding.

Section 11.06. Covenant of Due Procedure. Etc The Issuer covenants that all

acts, conditions, things and procedures required to exist, to happen, to be performed or to be

taken precedent to and in the adoption of this Resolution do exist, have happened, have been
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performed and have been taken in regular and due time, form and manner as required by and in

full compliance with the laws and Constitution of the State of West Virginia applicable thereto;
and that the Chairperson, Secretary and members of the Governing Body were at all times when

any actions in connection with this Resolution occurred and are duly in office and duly qualified
for such office.
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Section 11.07. Effective Date This Resolution shall take effect immediately

upon adoption.

Adopted this 11th day of March, 2014.

X2~2~
.~ —,—.--.—--.---—~

Chairperson

ember

%de~
Member
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CERTIFICATION

Certified as a true copy of a Resolution duly adopted by the Public Service Board

of Eastern Wyoming Public Service District on the 11th day of March, 2014.

Dated this 11th day of March, 2014.

SEAL]
_______________________

Secretary
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EXHIBITA

PROJECT DESCRIPTION

The Project consists of the acquisition of the assets of Alpoca Water Works, Inc.,

at Bud, West Virginia and Alpoca, West Virginia and surrounding areas of Wyoming County
described as the treatment plant, distribution facilities, materials stored, maintenance equipment,
tools, etc., together will all appurtenant facilities, and making certain improvements thereto.
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EASTERN WYOMING PUBLIC SERVICE DISTRICT 2.5

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE PRINCIPAL

AMOUNT, DATE, MATURITY DATE, INTEREST RATE, PAYMENT

SCHEDULE, SALE PRICE AND OTHER TERMS OF THE EASTERN

WYOMING PUBLIC SERVICE DISTRICT WATER REVENUE BONDS,

SERIES 2014 A (WEST VIRGINIA INFRASTRUCTURE FUND);
AUTHORIZING AND APPROVING THE SALE AND DELIVERY OF SUCH

BONDS TO THE WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;

APPROVING AND RATIFYING THE LOAN AGREEMENT WITH RESPECT

TO SUCH BONDS; DESIGNATING A REGISTRAR, PAYING AGENT AND

DEPOSiTORY BANK; AND MAKING OTHER PROVISIONS AS TO THE

BONDS.

WHEREAS, the Public Service Board (the “Governing Body”) of Eastern

Wyoming Public Service District (the “Issuer”) has duly and officially adopted a Bond

Resolution on March 11, 2014 (the “Resolution”), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF THE ASSETS OF

THE ALPOCA WATER WORKS, INC. AND MAKING CERTAIN

IMPROVEMENTS THERETO BY EASTERN WYOMING PUBLIC SERVICE

DISTRICT AND THE FINANCING OF THE COST THEREOF, NOT

OTHERWISE PROVIDED, THROUGH THE ISSUANCE BY THE DISTRICT

OF NOT MORE THAN $250,000 IN AGGREGATE PRINCIPAL AMOUNT OF

WATER REVENUE BONDS, SERIES 2014 A (WEST VIRGINIA

INFRASTRUCTURE FUND); PROVIDING FOR THE RIGHTS AND

REMEDIES OF AND SECURITY FOR THE REGISTERED OWNERS 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.

WHEREAS, the capitalized terms used herein and not otherwise defined herein

shall have the same meaning set forth in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of the Water Revenue

Bonds, Series 2014 A (West Virginia Infrastructure Fund), of the Issuer, in an aggregate

principal amount not to exceed $250,000.00 (the “Bonds” or the “Series 2014 A Bonds”), and

has authorized the execution and delivery of a loan agreement relating to the Series 2014 A
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Bonds, 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”), all in

accordance with Chapter 16, Article 1 3A and Chapter 31, Article 1 5A of the Code of West

Virginia, 1931, as amended (collectively, the “Act”); and in the Resolution it is provided that the

exact principal amount, date, maturity date, interest rate, payment schedule, sale price and other

terms of the Bonds should be established by a supplemental resolution, and that other matters

relating to the Bonds be therein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant to

the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this

supplemental resol~ition (the “Supplemental Resolution”) be adopted, that the Loan Agreement
be approved and ~atified, that the exact principal amount, date, maturity date, interest rate,

payment schedule, sale price and other terms of the Bonds be fixed hereby in the manner stated

herein, and that other matters relating to the Bonds be herein provided for.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF

EASTERN WYOMING PUBLIC SERVICE DISTRICT:

Section 1 Pursuant to the Resolution and the Act, this Supplemental Resolution

is adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds,

Series 2014 A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a

single bond, numbered AR-i, in the original principal amount of $250,000.00. The Series 2014

A Bonds shall be dated the date of delivery, shall finally mature March 1, 2054, and shall bear no

interest. The principal of the Series 2014 A Bonds shall be payable quarterly on March 1, June

1, September 1 andDecember 1 of each year, commencing December 1, 2014, in the amounts set

forth in the Schedule Y attached to the Loan Agreement and incorporated in and made a part of•

the Series 2014 A Bonds. The Series 2014 A Bonds shall be subject to redemption upon the

written consent of the Authority and the Council, and upon payment of the redemption premium,
if any, and otherwise in compliance with the Loan Agreement, so long as the Authority shall be

the Registered Owner of the Series 2014 A Bonds.

Section 2 All other provisions relating to the Bonds and the text of the Bonds

shall be in substantially the form provided in the Resolution.

Section 3 The Issuer hereby authorizes, approves, ratifies and accepts the Loan

Agreement, including all schedules and exhibits attached thereto, a copy of which is incorporated
herein by reference, and the execution and delivery of the Loan Agreement by the Chairperson
and the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed. The Issuer hereby affirms all covenants and representations
made in the Loan Agreement and in the applications to the Council and the Authority. The price
of the Bonds shall be 100% of par value, there being no interest accrued thereon, provided that
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the proceeds of the Series 2014 A Bonds shall be advanced from time to time as requisitioned by
the Issuer.

Section 4 The Issuer hereby appoints and designates United Bank, Inc.,

Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the Bonds under the

Resolution and approves and accepts the Registrar’s Agreement to be dated the date of delivery
of the Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the

Registrar’s Agreement by the Chairperson, and the perfonnance of the obligations contained

therein, on behalf of the Issuer, are hereby authorized, directed and approved.

Section 5 The Issuer hereby appoints and designates the West Virginia

Municipal Bond Commission, Charleston, West Virginia (the “Commission”), to serve as Paying

Agent for the Bonds under the Resolution.

Section 6 The Issuer hereby appoints and designates First Peoples Bank,

Mullens, West Virginia, to serve as the Depository Bank under the Resolution.

Section 7 Series 2014 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2014 A Bonds Sinking Fund as capitalized interest.

Section 8 Series 2014 A Bonds proceeds in the amount of $-0- shall be deposited
in the Series 2014 A Bonds Reserve Account.

Section 9 The Chairperson and Secretary are hereby authorized and directed to

execute and deliver such other documents and certificates required or desirable in connection

with the Bonds hereby and by the Resolution approved and provided for, to the end that the

Bonds may be delivered to the Authority pursuant to the Loan Agreement on or about March 25,

2014.

Section 10 The acquisition and undertaking of the Project, and the financing
thereof with proceeds of the Bonds are in the public interest, serve a public purpose of the Issuer

and will promote the health, welfare and safety of the residents of the Issuer.

Section 11 The Issuer hereby determines to invest all moneys in the funds and

accounts established by the Resolution held by the Depository Bank until expended, in money

market accounts secured by a pledge of Government Obligations, and therefore, the Issuer

hereby directs the Depository Bank to invest all moneys in such money market accounts until

further directed in writing by the Issuer. Moneys in the Series 2014 A Bonds Sinking Fund and

the Series 2014 A Bonds Reserve Account shall be invested by the Commission in the West

Virginia Consolidated Fund.

Section 12 The Issuer hereby approves and accepts all contracts relating to the

financing and acquisition of the Project, and the Chairperson is hereby authorized and directed to

execute and deliver all such contracts.
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Section 13 The Issuer hereby approves the costs of issuance and authorizes the

payment of the same.

Section 14 The Issuer hereby authorizes the sweeping of its account by the

Municipal Bond Commission to the Series 2014 A Bonds Sinking Fund for the Series 2014 A

Bonds Reserve Account.

Section 15 This Supplemental Resolution shall be effective immediately

following adoption hereof.
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Adopted this 11th day of March, 2014.

Chairperson

Meber

Member
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CERTIFICATION

Certified as a true copy of a Supplemental Resolution duly adopted by the Public

Service Board of Eastern Wyoming Public Service District on the 11th day of March, 2014.

Dated this 11th day of March, 2014.

SEAL)
__________

-

Secretary
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UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

I EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-I $250,000

KNOW ALL MEN BY THESE PRESENTS: That on this 25th day of March,
2014, 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 special funds

provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY (the “Authority”) or registered assigns, the sum of TWO HUNDRED FIFTY

THOUSAND DOLLARS ($250,000), or such lesser amount as shall have been advanced to the

Issuer hereunder and not previously repaid, as set forth in the “Record of Advances” attached as

EXHIBIT A hereto and incorporated herein by reference, in quarterly installments on March 1,
June 1, September 1 and December 1 of each year, commencing December 1, 2014, 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 ~vith 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, ai~d otherwise in compliance with, the Loan Agreement by and between the Issuer

and the Authority, on behalf of the Council, dated March 25, 2014.

This Bond is issued (i) to pay the costs of acquisition of the assets of Alpoca
Water Works, Inc. and making certain improvements thereto (the “Project”); and (ii) to pay
certain costs of issuance of this Bond and related costs. The existing public water facilities of

the Issuer, the Project and any further improvements or extensions thereto are herein called the

“System.” Thi~ 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,

~__~I L~9u
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.~FEC~MEN
Article 1 3A and Chapter 31, Artic e 5A of the Code of West Virginia, 1931, as amended

(collectively, the “Act”), a Bond Resolution duly adopted by the Issuer on March 11, 2014, and a

Supplemental Resolution duly adopted by the Issuer on March 11, 2014 (collectively, 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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AN~~ 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 PRINCIPAL AMOUNT OF

$360,000; (2) WATER REVENUE BONDS, SERIES 2004 A (WEST VIRGINIA DWTRF

PROGRAM), DATED AUGUST 24, 2004, ISSUED IN THE ORIGINAL PRINCIPAL

AMOUNT OF $570,000; (3) WATER REVENUE BONDS, SERIES 2006 A, DATED

JANUARY 12,’ 2006, ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $2,570,000;
AND (4) WATER REVENUE BONDS, SERIES 2009 A (WEST VIRGINIA

INFRASTRUCTURE FUND), DATED OCTOBER 16, 2009, ISSUED IN THE ORIGINAL

PRINCIPAL AMOUNT OF $1,000,000 (COLLECTIVELY, THE “PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as
defined in the Resolution) to be derived from the System, on a parity with the pledge of Net

Revenues in favor of the registered owners of the Prior Bonds, and from moneys in the reserve

account created under the Resolution for this Bond (the “Series 2014 A Bonds Reserve

Account”) and unexpended proceeds of this Bond. Such Net Revenues shall be sufficient to pay

the principal of and interest, if any, on all bonds which may be issued pursuant to the Act and

shall be set aside as a special fund hereby pledged for such purpose. This Bond does not

constitute an indebtedness of the Issuer within the meaning of any constitutional or statutory

provisions or limitations, nor shall the Issuer be obligated to pay the same, except from said

special fund provided from the Net Revenues, the moneys in the Series 2014 A Bonds Reserve

Account and unexpended proceeds of this Bond. Pursuant to the Resolution, the Issuer has

covenanted and agreed to establish and maintain just and equitable rates and charges for the use

of the System and the services rendered thereby, which shall be sufficient, 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 of principal of and interest, if any, on. this Bond payable in any year, and all

other obligations secured by a lien on or payable from such revenues on a parity with this Bond,

including the Prior Bonds; provided however, that so long as there exists in the Series 2014 A

Bonds Reserve Account, an amount at least equal to the maximum amount of principal and

interest, if any, Which will become due on this Bond in the then current or any succeeding year,

and in the respective reserve accounts established for any other obligations outstanding on a

parity with this Bond, including the Prior Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain further

covenants with the Registered Owner (as defined in the Resolution) of this Bond for the terms of

which reference is made to the Resolution. Remedies provided the Registered Owner of this

paid and secured equally and ratably from and by the funds and revenues and other security
provided for this Bond under the Resolution.



AR-i

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

Resolution, the costs of the Project and costs of issuance hereof as 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.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions and things required to exist, happen and be performed precedent to and upon the

issuance of this Bond do exist, have happened, and have been performed in due time, form and

manner as required by law, and that the amount of this Bond, together with all other obligations
of the Issuer, does not exceed any limit prescribed by the Constitution or statutes of the State of

West Virginia and that a sufficient amount of the Net Revenues of the System has been pledged
to and will be set aside into said special fund by the Issuer for the prompt payment of the

principal of this Bond.

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

issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as

if written fully herein.

Bond are exclusively as provided~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.

3 of 11



IN WITNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE

DISTRICT has caused this Bond to be signed by its Chairperson and its corporate seal to be

hereunto affixed and attested by its Secretary, and has caused this Bond to be dated as of the date

first written above.

Sp~~
Chairperson

SEAL]

ATTEST:

Secretary



CERTIFICATE OF AUTHENTICATTON AND REGTSTRATION

This Bond is one of the Series 2014 A Bonds described in the within-mentioned

Resolution and has been duly registered in the name of the Registered Owner set forth above, as

of the date set forth below

Date: March 25, 2014.

UNITED BANK, INC.,



EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $156,916.69 3/25/14 (19) $

(2) $ (20) $

(3) $ (21) $

(4) $ (22) $

(5) $ (23) $

(6) $ (24) $

(7) $ (25) $

(8) $ (26) $

(9) $
~ (27) $

(10) $
I (28) $

(11) $
I (29) $

(12) $ (30) $

(13) $
I (31) $

(14) $ (32) $

(15) $
I

(33) $

(16) $ (34) $

(17) $ (35) $

(18) $ (36) $

I

TOTAL $

1C28O2814~I} 6ofll
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Sp~11
EXHIB1~F

DEBT SERVICE SCHEDULE

-~

Bond Debt Service t
-

..,~.
.... .

t o bile Service Dist~ct

—.....

_..j.
.--....

—

r
0% Interest Rate

40 Years from Closing Date

IDated Date i 3/25/20141
~1~
~ ‘~~

Date 3/25/20141
~, ......~ ~

———..

1’~— — 1 ..-..

1_p~io

~ 1lEnding Principal! Interest! Service!

12/1/20141 1 5831

1,583J

~ ~ -.

.-~

12/1/20151 1,583 - 1,5833

3/1/2016} 1,5831 - 1,5831
6/1/20l6~ 1,5831 - 1,583!

1/2016, ‘.i~.?J
. I12/1/2016! 1,5831 1,583~

3/1/20171 1.5831 1,583’

~ ...j.L ~
9/1120171 1,583~ -~ 1,583

12/1/20171 1,5831 -I 1,583.

3/1~0i8~ i,583j -~
.

1,5831
4. ~‘~Pi~ ..~L..-1 l,583j

9~1!~o.1~i ~
..

‘Y!~9~ .“~4 :1 1.5831
~

6/1/2019 1,5833 -i 1.583j
9/1/20 193 ~

. . .

~‘
. .

1~i ~
..-

3/i/202O~ ~58 ~
.

3

~°~°i i,583~ -j ~
9/112020! 18 ,-J 1L58~i
12/1/20201 1,5831 -~ 1,5831

~!‘~9~4 ~ -1 1,583

6/1/20211 1,5831 -1 1.583

9/1/2021j 1,5833 1,583~
12/1/2021 1,583: -! l,583j
3/1/2022 1,583j - 1,583!

6/1/20223 (5833 -, 1,5831
9/1120221 1,5833 -~ 1,5831

12/1/2022j ‘5833 -~ 1,3(
3/1/20234 1,5833 -l 1,5831

6/1/2023J 1,5831 1,583;

9/1/20233 1,583! -i 1,5831
12II/2o2~ 1,5831 -~ 1,583

3/1/20241 1,5831 1,583,

6/1/2024j 1,5831 -~ 1,5831
9/1/2024~ 1,5831 -3 1,5831
12/1/2024 1,5831 ~-j 1,583!
3/1/20251 1,5831 -~ 1,5833

___________

6/1/2025j 1,5831 -i 1,5833

(WDA:LOANS-EWPSDI 14)21

-- -..~f

• —.. —
—

.3

I
Mar 6, 2014 11:23 am Prci~aredby Piper Jaffray & Co.

{C28028 14.1)
I
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Bond Debt Service ~‘ 1/

Eastern Wyoming Public Service District

IF

0% Interest Rate

40 Years from Closing Date

Endingl PrincipaL~ Interest! Service

1.

—
—

9/1/20251 1,5821 -i 1,5821
-

iVI/20251
— 1,5821 1,582

3/it2026T 1,582t
6/1/2026! l~5821 -

-i 1582

9/I/2026~ 1 5821
I

12/1/20261 l,582( -1 i,5S2~
3/1120271 1 5821 1 5821

6/1/2027 1 5821 1 5821
~?!‘~~i~.~i_•••_•__~
12/1/20271

-

1,582, -jI,582j
3/1/20281 1,582~

-

-1

6/112028
-

1 5821, 1582~
9/112028T 1582’ 1 5821
12/1/20281 i,S82j -~ 1,582

3/l~029~ 1582

-

1582

6/1120291 1,582
-~

1582j

9/1120291 15821 1582~
L ~~•• 1,5821 -i

—

l,582~
3/1/20301 1,5821

-

-~ ~,582~

6/1/2030’ 1,582 -~ 1,5821

9/112O30~ 1,582 -, 1,582~

12/1/20301
—

5821 1 582j
—

3/1/2031 1 S812t 1 582’

6/1120311 j~ -:

9/1/2031i 1,582 - 1,5821

12/1/20311
-

1,582 -, 1,5821

6Il~O32! 1,582 -i
-

i~82~
9/1/2032 1 582 1582

12/112032! l,S82~ -~ 1,582

3/1/2033! 1,5821
. .

-~ i,582~

6/1/20331 1,5821
-

-i 1,582

1,5821
-

-~
12/112033t 1,582! -i l~582~
3/1/2034! 1,5821

-

1 1,5821

6/112034! l582j
-

-1 1,5821

9/1/20341 1~582~ -~ 1,582!

12/1/20341 1,58 - l,582j
3/1120351 15821

.

-: 1,21
6/l~O35! 1,5821

-

-~ l,582~
•

9/1/20351 1,582! - 1,582j
12/1/20351

-

1,5821 -~ l,582~
3/1/20361 1,5821 -~ l,582~

~/l~0~6I t,582~ 1,5821

9/1~036! 1,582( -~ 1,5821

12/1/20361 1,5821
.

-

-

1,5821

3/1120371 1,582! -:
l,582~

Mar 6,2014 11:23am Prepared by Piper Jaffray&Co.

{C2802814.1 8 of 11
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Bond Debt Service

Eastern Wyoming Public Service District

IF

5,,.

5250,000
.

0% Interest Rate

40 Years from Closing Date

-

Ending~ PrincipaI~ Interest Service
6/1/2037L 1,582] -i 1,5821

I
.

~

.

..

_TL.~j
3/1120381 1,582] -f 1,5821

—

6/1/20381 1,582] -j 1,582
I ~

_~9.?_~i~ ~ T1.~Ji~21

I ~
- .

..

3/1/2039 1,582~ -~ 1,5821

6/1/20391 1 5821 1 582F
9/1/20391 i582~ 1 582j
12/1/20391 1,5821 -i 1,582’

.--...~ —-.~

•

•..
~

. .

6/i/2040~ 1 5821 1 582

9/1/204O~ 1 5821 1582

12/1/20401 1,5821 -i 1,582

1,582

6/1120411 1,5821 -~ 1,5821
L .~ ~.~

9/1/2041 1,582~ -1 1,582j
12/1/2041 1 582: 1582

3/112042~ l,582 - 1,582~

6/1/20421 1,5621
-~

9/1I2O42~
-

158~ J 1582

~ -J ,.~
.....

lL~.
-

l,582~

~ 15821
.

- .‘.~1
9/1/2043 1,5821 - 1,5821
12/1/2043 1,582f -l

1,5821
3/1/2044 1,5821 -i 1,582’

6/1/2044 1,5821 -~ 1,582
- —,

9/1~044l ~
.

:1 1,5821

12/1/2044~ 1,5821 1,5821
-

. .

3/112045] 1,582~ 1,582~
6/1120451 1,5821 -~ 1,582~
9/1/20451 1,5821 -i 1,582]

. i2/i/2045] 1,582~ -~ 1,582

3/1/20461 1,582

6/1/20461 1 582 1 5821

9/112046] 1,5821
. -~ 1,5821

12/1/20461 1,582
-

- 1,582]

3/112047~ 1,582; - 1,582]
6/1/20471 1,3821 - 1,582]
9/1/20471 1,5821 - 1582]
12/i/2047~ 1,5821

. •..

3/112048] 1,5821 - 1,582]

6/1/2048] 1,5821 - 1,582]
9/1/20481 1,582~ -I 1,582~

12/1/20481 1,5821 -1 1,582]
Mar 6, 2014 11:23 am Pr~pared by PiperJaffray & Co. (WDA:LOANS-EWPSDI 14) 4~
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— --—-—-1

I-

-

~ mm gPublsc Service District
—

i::~.--:
0% Interest Rate

40 Years from Closing Date

-

i~1&fi 1~
- ~---~ .. ...~ .

Ending~ Principall interestl Servicel

1
..~

—t

——

I.—.—

I-—

3/1/20491
6/~94~J

12/1/20491
~‘2~LJ~L

6/1/2050~

-

•12/i/(

3/1/2051

6/1/20511

9/1/20511

12/1/2051

-

3/1/2052

6/1/20521
I

12/I/l52~
3/1/2053

6/1/20531

.?~2.9~.3J
...

12/1/20531

3/1/20541
1

1,5821

~
...~5..8.?i

i,582t

1,5821

15821
1,5821
I 582~
1,5821
1,5821

-

--

1,5821
.

i~
-

,~ ~
1 5821
5821

~
—

1,582{
1,5831

250,0001

-~ 1,5821
.1 ~

-~ 1,5821

~
1,582i

-

:1 i~.
-1 1,5821

1 5821

-i 1,5821
I

-

1,5821

:1
- -.

-

-1
-

-~ 1~582j
~

-

1
1 5821

*... ~31
-

-l 1,5821
-1 1,5831
-~ 250,000j

——I

I. .1

Mar 6, 2014 11:23 am Pre~ared by Piper Jaffray & Co. (WDA:LOANS-EWPSDI 14) 4



Dated:

In the presence of:

{C2802814.I 11 of 11

AR-i

ASSIGNMENT

I~OR VALUE RECEIVED the undersigned sells, assigns, and transfers unto

the within

Bond and does, hereby irrevocably constitute and appoint , Attorney to

transfer said Bond on the books kept for registration thereof with full power of substitution in the

premises.

_________

)4 ‘~

j

I

II
J



BOND REGISTER 2.9

UNITED STATES OF AMERICA

I STATE OF WEST VIRGINIA

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

Bond Number Principal Amount Date of Bond

No. AR-i $250,000 March25, 2014

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR

Name of Registered Owner: Signature of Registrar

West Virginia W’ater Development Authority United Bank, Inc.

1009 Bullitt Street Charleston, West Virginia
Charleston, WV 25301

Au orized Representative

{C2802406.I)



EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2001 A

(WEST VIRGINIA DWTRF PROGRAM)

BOND RESOLUTION

I
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

I RESOLUTION AUTHORIZING THE ACQUISITION.
I CONSTRUCTION AND IMPRoVEMENTS 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 N AGGREGATE

PRINCIPAL AMOUNT OF WATER REVENUE BONDS,
I 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
I AGREEMENT WITH THE WEST VIRGINIA WATER

I 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 PUBLEC SERVICE DISTRICT:

ARTICLE I

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” or “Bond Act” means, collectively, Chapter 16, Article I 3A 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 ~greement 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.



“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 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.

I “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.

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

“Bonds” means collectively the Series 2001 A Bonds originally authorized

hereby, and any pan passu additional 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:

“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.

I “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.
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“Construction Trust Fund” means the Series 2001 A Construction Trust Fund

established by Section 5.0 1(3).

“Consulting Engineer” or “Consulting Engineers” means the Managing Engineer
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 andimaintains 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 l)rinking Water Treatment Revolving Fund.

FDC” 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.

I
“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 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 sate 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
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any other p~irpose except keeping the accounts of such System in the normal operation of its

business and affairs.

I “Investment Property” means any security (as said term is defined in Section

1 65(g)(2)(A) or (B) of the Code), obligation, annuity contract or investment-type property,

excluding, l~owever, 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 c6ntext clearly indicates otherwise, includes the Board and any successor thereto.

“Loan Agreement” means the Loan Agreement heretoibre entered into, or to be

entered into, between the Issuer and the Authority, on behalf of the BPH providing for the

purchase of1the 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 authorized 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, a West Virginia corporation, which has

sold to the Issuer, pursuant to the Agreement of Sale, certain water facility assets that constitute a

portion of tl~e Project.

“Net Proceeds” means the face amount of the Bonds, plus accrued interest and

premium, ifany, less original issue discount, if any, and less proceeds deposited in the 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 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 Water System Notes, Series 2001 A (West

Virginia Water Development Authority).

“Operating Expenses” means the reasonable, proper and necessary costs of repair,

rnaintenanc~ 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 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 Expenses” does not

include payments on account of the principal of or redemption premium, if any, or interest on the
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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 Logan County Public Service District and the Issuer,

pursuant to ‘which the Logan County Public Service District operates and maintains the Issuer’s

System.

I “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 VI hereof.

“Parity Bonds” means additional Bonds issued under the provisions and within

the limitatiQns 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 described in Section 1 .03B hereof.

I “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 Commission Order of the Public Service

Commission of West Virginia (the “PSC”) entered on August 3, 2001, Case No. 01-l039-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 entered 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 Authority) as interim financing

pending the issuance of Bonds to evidence the DWTRF loan.

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

I (a) Government Obligations;

(b) Government Obligations which have been

stripped of their unmatured interest coupons, interest coupons

stripped from Government Obligations, and receipts or certificates

evidencing payments from Government Obligations or interest

coupons stripped from Government Obligations;
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(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;

(f) Money market funds or similar funds whose

only assets are investments of the type described in paragraphs (a)

through (e) above;

(g) Repurchase agreements, fully secured by
investments of the types described in paragraphs (a) through (e)

above, with banks or national banking associations which are

members of FDIC or with government bond dealers recognized as

primary dealers by the Federal Reserve Bank of New York;

provided that said 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;.
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(h) The West Virginia “consolidated fund”

I managed by the West Virginia Investment Management Board

I pursuant to Chapter 12, Article 6 of the West Virginia Code of

193 1, 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.

I “Registrar” means the bank or other entity to be designated as such in the

Supplemental Resolution and its successors and assigns.

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

referenced in Section 5.0 1(2).

“Resolution” means this resolution, as from time to time amended or

supplemented.

“Revenue Fund” 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 Account” or “Reserve Account” means the Series

2001 A Bonds Reserve Account established in the Series 2001 A Bonds Sinking Fund pursuant
to Section 5.02.

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

the maximu~ amount of principal and interest which will become 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 State of West Virginia.

I “Supplemental 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 lbr the Bonds, or any other obligations of the

Issuer, including but not limited to the Renewal arid Replacement Fund, the Reserve Account

and the Sinking Fund, the proceeds of which Bonds or other obligations arc 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 extensions thereto hereafter constructed or acquired from any

sources whatsoever.

I “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 amerMed, lbr the purpose of establishing and maintaining a permanent perpetual fund for

the acquisiti~n, construction and improvement of drinking water projects.

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

Accounting terms not specifically defined herein shall be given meaning in accordance with

generally accepted accounting principles.

Words importing singular number include the plural number in each case and vice

versa; words’ importing the masculine gender include every other gender; and words importing

persons include finns, partnerships, associations and corporations.

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.

i 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 tlie 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 dl 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.
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B. it is deemed necessary and desirable for the health, 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. En order for the Issuer to permanently finance the cost of constructing,

acquiring arid improving the Project and to finance the costs of issuance of revenue bonds and

related cost~ 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 Treatment

Revolving Fund pursuant to the Act, not more than $360,000 by issuing revenue bonds of the

Issuer (the ‘~Bonds” 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) tempo~arily finance the acquisition, construction and improvement of the Project, and (ii)

pay the costh 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

acquisitions4 construction and improvements 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 Project. Said costs shall be deemed to include the repayment of the principal of and interest

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 registrars, 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 ~ssets of the System.

G. The estimated revenues to be derived in each year after completion of the

Project from the operation of the System will be sufficient to pay all the costs of the operation
and maintenance of the System, the 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 than1 30 years.
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1. It is in 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 authorization 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 o1f approval of the Project and the issuance of the Bonds from the PSC by a

Commission Order entered on August 3, 2001, Case No, 0l-1039-W-PWD-PC, which, among

other things, approves the acquisition of certain assets of MWW, approves the charging of the

existing rat~s 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

issuance 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.

K. Pursuant to the Act, the Project has been approved by the Council, and the

Authority, on behalf of DWTRF, has agreed to make the Loan to the Issuer.

I L. The Issuer has determined that the acquisition and construction of the

Project are ‘the immediate result of, and necessary due to, flooding that created a disaster

affecting public health and public safety, and hereby designates the Project as an emergency.

Section 1.04. Bond Legislation 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 th~ 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 Cwners of the Bonds.
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ARTICLE II

AUTHORIZATION OF ACQUISITION,
CONSTRUCTION AND IMPROVEMENT OF THE PROJECT;

AUT~IORIZATION OF OPERATION AND MAINTENANCE OF THE PROJECT

Section 2.01. Authorization of the Acquisition. Construction and

Jrnprovement of the Project There is hereby authorized and ordered the acquisition,

construction1 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 Article

VI hereof. The Series 2001 A Bonds are issued to refund the Notes which were issued (i) to

temporarily ~ay 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 in1the application to the Authority and the BPH.

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 th~ Issuer, along with any other assets of the Issuer that the Issuer may desire for

LCPSD to o~~erate and maintain, pursuant to the Operation and Maintenance Agreement.
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ARTICLE HI

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

SALE BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds For the purposes of

paying th~ 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.

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 exceeding the then

legal maximum, payable quarterly on such dates; shall mature on such dates and in such

amounts; and shall be redeemable, in whole or in part, all as the issuer shall prescribe in

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 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 the Supplemental
Rcsolutio~, the Bonds shall be issued in the form of a single bond, fully registered to the

Authotit~, with a debt service schedule attached, representing the aggregate principal
amount of the series, and shall mature 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 Outstanding and being exchanged, with principal installments or maturities, as

applicable, corresponding to the dates of payment of principal installments of said Bonds;

provided,~that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Bonds, if any, shall be issued in fully registered form

and in denominations as determined by a Supplemental Resolution. The Bonds shall be

dated and~ shall bear interest, if any, as specified in the Supplemental Resolution.
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Section 3.03. Additional Terms of Bonds In addition to the tenns

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.

Section 3.04. 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 the officers who

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

before the Bonds so signed and sealed 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 Issuer 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 ~f 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 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 3.11 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

authorize~l 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 Registered Owner shall further be conclusively deemed to

have agr~ed that said Bonds shall be incontestable in the hands of a bona fide holder for

value. I

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

Bond Registrar, shall keep and maintain books for the registration and transfer of the

Bonds.

I
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I 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 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 Bonds or transferring
the Bond’s is exercised, Bonds shall be delivered in accordance with the provisions of this

Resolutidn. All Bonds surrendered 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 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 Bonds during the period commencing on the 151h day of the month preceding an

interest ~ayment 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 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 arid 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.

i Section 3.08. 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 amot~nts, 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. 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 ~n 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 principal of and interest, if any, on the Series

2001 A Bonds as the same become due.

Section 3.10. Delivery 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 original purchasers upon

receipt of the documents set forth below:

A. If other than the Authority, a list of the names in

which the Series 2001 A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other

information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to

authenticate and deliver the Series 2001 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

I E. The unqualified approving opinion of bond counsel

on the Series 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 b~ necessary and desirable and authorized or permitted by this Resolution or by any

Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF BOND)

I

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA
I

EASTERN WYOMING PUBLIC SERVICE DISTRICT

I WATER REVENUE BOND, SERIES 2001 A

I (WEST VIRGINIA DWTRF PROGRAM)

No. AR-I $360,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING

PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivisi6n 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

provided1 therefor, as hereinafter set forth, to the West Virginia Water Development
Authority (the “Authority”) or registered 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 hcrcunder and not previously repaid, as set forth in

the “Recprd 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 yea~, 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 December 1 of each year, commencing
March 1,12002, 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, b~zt 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 othet~wise in compliance with, the Loan Agreement by and between the issuer and the

Authority, on behalf of the BPH, dated October 16, 2001.

This Bond is issued to refund the Issuer’s Water System Notes, Series 2001

A (West virginia Water Development Authority) which were issued (i) to temporarily pay
the costs1 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

(collecti~ieIy, the “Act”), a Bond Resolution duly adopted by the Issuer on October 10,

2001, arid a Supplemental Resolution duly adopted by the Issuer on October 10, 2001

(collecti~’ely, 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

conditioçs, and such bonds would be entitled to be paid and secured equally and ratably
from an4 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 obligated to pay the same or the interest, if any, hereon, except from

said special fund provided from the Net Revenues, the moneys in the Series 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

equitabl~ rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the

reasonable expenses of operation, repair and maintenance of the System, and to leave a

balance each year equal to at least 115% of the maximum amount payable in any year for

principal of and interest, if any, on the Bonds; 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 principal and interest, if any, which wilt become due on the Bonds in

the then current or any succeeding year, such percentage may be reduced to 110%. The

Issuer ha~ entered into certain further covenants with the registered owners of the Bonds

for the terms of which reference is made to the Bond Legislation. Remedies provided the

registered owners of the Bonds are exclusively as provided in the Bond Legislation, to

which re~erence is here made for a detailed description thereof.

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

transferable, as provided in the Bond Legislation, only upon the books of the Registrar (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 Registrar, duly executed by the registered owner or its

attorney ~uly authorized in writing.
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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
instrume~t under the Uniform Commercial Code of the State of West Virginia.

I 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 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 IT S HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditior~s and things required to exist, happen and be performed precedent to and at

issuance pf 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

obligatioi~s of the Issuer, does not exceed any limit prescribed by the Constitution or

statutes ~f the State of West Virginia and that a sufficient amount of the Net Revenues of

the System has been pledged to and will be set aside into said special fund by the Issuer for

the prompt payment of the principal of this Bond.

All provisions of the Bond Legislation 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.

I 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 caused this Bond to be signed by its Chairman and its corporate seal to be

hereunto~ affixed and attested by its Secretary, and has caused this Bond to be dated

October i16, 2001.

SEAL] EASTERN WYOMING PUBLIC
I

SERVICE DISTRICT

I
Chairman

Attest:

Secretar~
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(Form of)

I CERTIFICATE 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,
I as Registrar

Authorized officer
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(Form ol)

EXHIBIT B

DEBT SERVICE SCHEDULE
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I (Form of)

I 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 bool~zs 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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Section 3.12. Sale of Bonds~ Ratification and Execution of Loan

Agreement.1 The Series 2001 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,1 including all schedules and exhibits attached hereto, is hereby approved and

incorporated into this Bond Legislation.

Section 3.13 “ Schedule Filing” Upon completion of

acquisition ~ind construction of the Project, the Issuer will file with the Authority and the BPH a

schedule, thp form of which will be provided by the BPH, setting forth the actual Costs of the

Project and ~ources of funds there for.
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I ARTICLE IV

RESERVED]
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I 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 and shall be held by the Depository Bank

separate anc~ apart from all other funds or accounts of the Depository Bank:

(I) Revenue Fund;

(2) Renewal and Replacement Fund; and

(3) Series 2001 A Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission The

special funds 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 Ac~ount.

Section 5.03. System Revenues; Flow of Funds A. The entire Gross Revenues

derived from the operation of the System shall be deposited upon receipt in the Revenue Fund.

The Revenue Fund shall constitute a trust fund for the purposes provided in this Resolution and

shall be kept separate and distinct from all other funds of the Issuer and the Depository Bank and

used only fo~ the purposes and in the manner herein provided.

I (I) 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, 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

l/3~ of the amount of principal which will mature and become due on said Series

I 2001 A Bonds on the next ensuing quarterly principal payment date; provided
I that, in the event the period to elapse between the date of such initial 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

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

I 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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into 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 1/2 % 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 VIII hereof.

Withdrawals and disbursements may be made from the Renewal and Replacement
Fund for replacements, emergency repairs, improvements or extensions to the

System; provided, that any deficiencies in the 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 Series 2001 A Bonds Sinking Fund shall be used only for

I 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

I 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 of 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,
I havebeenmadeinfull.

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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I 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.

I
Moneys in 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

I solely 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

I conditions and restrictions hereinafter set forth.

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

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

required principal, interest and reserve account payments with respect to the Series 2001 A

Bonds and ~11 such payments shall be remitted to the Commission with appropriate instructions

as to the c~istody, use and application thereof consistent with the provisions of this Bond

Legislation.I Thc 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 ch~ck to the Authority by the ~ 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 ~nd 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 j~urpose of the System.

I 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 t~ 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 Irequired.

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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I 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 6e 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 i~i a fund or account of higher priority. No such deficiency shall exist solely because

the required1 payments into the Reserve Accounts 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 c~learly identify the fund or account into which each amount is to be deposited.

I. 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

Construction Trust Fund, and following completion of the Project, shall be deposited in the

Revenue Fupd and used for any lawful purpose of the System.
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ARTICLE VI

I
APPLICATION OF BONDS PROCEEDS

Section 6.01. Application of Bonds Proceeds: Pledge of Unexpended Bonds

Proceeds ~Ioneys received from time to time from the sale of the Series 2001 A Bonds shall be

deposited w~th 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 manner 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 th~ 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:

(1) a completed and signed “Payment Requisition
Form,” a form of which is attached to the Loan Agreement, in

compliance with the construction schedule, and

(2) a certificate, signed by an Authorized Officer and

the Consulting Engineers, stating that:

(A) None of the items for which the payment is

I proposed to be made has formed the basis for any disbursement

I theretofore made;

(B) Each item for which the payment is proposed to be

made is or was necessary in connection with the Project and

constitutes a Cost of the Project;

(C) Each of such costs has been otherwise properly
incurred; and

(D) Payment for each of the items proposed is then due

and owing.
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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 Upon completion of the Project, any Series

2001 A Bonds proceeds not required for the Project Costs shall be applied as directed by the

BPH.
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I 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 ~nd shall be enforceable in any court of competent jurisdiction by any Holder or

Holders of the Bonds. in addition to the other covenants, agreements and provisions of this

Resolution, the Issuer hereby covenants and agrees with the Holders of the Bonds, as hereinafter

provided in this Article VII. All such covenants, agreements and provisions shall be irrevocable,

except as p~ovided herein, as long as any of said Bonds is Outstanding and unpaid.

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 1imi~ation of indebtedness, but shall be payable solely from the funds pledged for such

payment b~,i 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

payment of1 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 th~ Reserve Account therein, and all other payments provided for in this Resolution are

hereby irrevocably pledged, in the manner provided herein, to the payment of the principal of the

Bonds 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 witl~out successful appeal. Such rates and charges are and shall be sufficient to comply
with the req~.iirements 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 fi~ and collect rates, fees and other charges for the use of the System and to take all

such actions1 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

32



and take aIl~such actions necessary to provide funds sufficient to produce the required sums set

forth in this Bond Legislation and the Loan Agreement.

I 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 di:sposecl 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 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 Series 2001 A Bonds

Sinking Fund, and the Issuer shall direct the Commission to apply such proceeds to the payment
of principal ~f 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 obligations of the Issuer payable out of the revenues of the System.

I 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 s~me Fiscal Year for such sales, leases or other dispositions of such properties, is not

in excess of’$lO,OOO, 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 depositec~ in the Renewal and Replacement Fund. If the amount to be received from such

sale, lease o~ 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 $lb,000 but not in excess of $50,000, the Issuer shall first, in writing, determine upon

consultation with the Consulting Engineer that such property comprising a part of the System is

no longer n~cessary, 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

Commission1 for deposit in the Sinking Fund and shall be applied only to the purchase of Bonds

of the last nkturities then Outstanding at prices not greater than par, then to the Renewal and

Replacemenl~ Fund. The payment of such proceeds into the Sinking Fund or the Renewal and

Replacement1 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 rec~ived 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 ç~rior approval and consent in writing of the Holders of the Bonds then Outstanding.
The Issuer sl~all prepare the form of such approval and consent for execution by the then Holders

of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such

properties of1the System.
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Section 7.06. Issuance of Other Obligations Payable Out of Revenues and

General Co’~i’enant Against Encumbrances So long as any of the 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 Bonds; provided, however, that Parity Bonds may be issued as provided for in

Section ~°~I 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 soutce of and security for payment from such

revenues and in all other respects, to the Bonds; provided, that no such subordinate obligations
shall be issu~ed unless all payments required to be made into all funds and accounts as set forth

herein have~ been made arid are current at the time of the issuance of such subordinate

obligations. I

Except as provided above, the Issuer shall not create, or cause or permit to be

created, any1 debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or bein~ 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.

The Issuer shall give the Authority and the BPH prior written notice of its

issuance of any other obligations to be used for the System, payable from the revenues of the

System or fr9m any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds No Parity Bonds, payable out of the revenues of the

System, shall be issued after the issuance of any Bonds pursuant to this Resolution, except under

the conditior~s 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 i~suance of any Parity Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs

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

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

No Parity Bonds shall be issued at any time, however, unless there has been

procured and filed with the Secretary a written statement by the Independent Certified Public

Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the

adjustments ~ereinafter provided for, from the System during any 12 consecutive months within

the I 8 months immediately preceding the date of the actual issuance of such Parity Bonds, plus
the estimateà average increased annual Net Revenues to be received in each of the three

succeeding ybars 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:

(I) The Bonds then Outstanding;

I 34



(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

improvemer~ts to be financed by the Parity Bonds and any increase in rates adopted by the Issuer

and approve~1 by the PSC, the period for appeal of which has expired prior to the date of delivery
of such Pariity Bonds including the revenues from new customers to be served, and shall not

exceed the ~mount 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 I 2-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 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.

Not later than simultaneously with the delivery of such Parity Bonds, the Issuer

shall have entered into written contracts for the immediate construction or acquisition of such

extensions or improvements, if any, to the System that are to be financed by such Parity Bonds.

I 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 t~e Series 2001 A Bonds and the Holders of any Parity Bonds issued from time to

time within ~he limitations of and in compliance with this section. Bonds issued on a parity,
regardless of the time or times of their issuance, shall rank equally with respect to their

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 s~ries on a parity therewith. The Essuer shall comply fully with all the increased

payments into the various funds and accounts created in this Resolution required for and on

account of sUch Parity Bonds, in addition to the payments required for Bonds theretofore issued

pursuant to tl?is 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 su~erior liens of the Outstanding Bonds on such revenues. The Issuer shall not issue

any obligatio~is 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 sourcc 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

Outstandin~, and any other payments provided for in this Resolution, shall have been made in

full as requ~red to the date of delivery of such Parity Bonds, and the Issuer shall then be in full

compliance ~vith all the covenants, agreements and terms of this Resolution.

Section 7.08. Books; Records and Audit The Issuer shall keep complete and

accurate recprds of the cost of acquiring the Project sites and the costs of acquiring, constructing
and improv~ng 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

examinatior~, and the Issuer shall submit to the Authority and the BP1-l 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 agents and

representatives, to have access to the records pertaining to the operation and maintenance of the

System at ~ll 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 shalt! 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 ~tll 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

promulgated1 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 bookkpeping 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 instilled remote from the direct supervision of the Governing Body, shall be reported to

such agent of the issuer as the Governing Body shall direct.

The Issuer shall file with the BPH, and the Authority, or any other original
purchaser of1the Bonds, and shall mail in each year to any Holder or Holders of Bonds requesting
the same, an1annual report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, 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 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 Syst9n to be audited by Independent Certified Public Accountants in compliance with the

applicable 9MB 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 ~f Bonds and shall submit said report to the Authority and the BPFI, 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 ~nd this Resolution and that the issuer’s revenues are adequate to meet its Operating
Expenses an~J debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the

Act, the lssi~ier has acquired or leased, or shall do all things necessary to acquire or lease, the

proposed sit~ of the Project and shall do, is doing or has done all things necessary to construct

the Project ih 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 t~ie issuer.

The Issuer shall permit the Authority and the BPH, or their agents and

representaft~es, to enter and inspect the Project sites and Project facilities at all reasonable times.

Prior to, duhng and after completion of construction and commencement of operation of the

Project, thel Issuer shall also provide the Authority and the BPH, or their agents and

representatis~es, with access to the System site and System facilities as may be reasonably

necessary to1accomplish all of the powers and rights of the Authority with respect to the System

pursuant to t~e Act.

The Issuer shall provide the BPH with all appropriate documentation to comply
with any spe~ial conditions established by federal andlor state regulations as set forth in the Loan

Agreement for the Series 2001 A Bonds 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 ?~ 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 charges1 shall at all times be adequate to produce Gross Revenues from said System
sufficient to ~ay 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 sojthat the aggregate of the rates and charges will be sufficient for such purposes. In

order to as~ure full and continuous performance of this covenant, with a margin for



contingenci~s and temporary unanticipated reduction in income and revenues, the Issuer hereby
covenants ahd agrees that the schedule of rates or charges from time to time in effect shall be

sufficient, tàgether with other revenues of the System (1) 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 ~ny 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 eqi~al 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

req irement 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 a parity with the Bonds.

Section 7. 10. Operating Budget and Monthly Financial Report The Issuer shall

annually, at1 least 30 days preceding the beginning of each Fiscal Year, prepare and adopt by
resolution a1detailed, 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 BPI-1 within thirty days of the adoption thereof. No

expenditure~ for the operation and maintenance of the System shall be made in any Fiscal Year

in excess ~f 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

maintenanc9 of the System, and no such increased expenditures shall be made until the Issuer

shall have ~pproved 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 dertificate of the Consulting Engineer that such increased expenditures are necessary

for the continued operation of the System. The Issuer shall mail copies of such annual budget
and all resolutions authorizing increased expenditures for operation and maintenance to the

Authority and the BPH and to any Holder of any Bonds, within 30 days of adoption thereof, and

shall make available such budgets and all resolutions authorizing increased expenditures for

operation and maintenance of the System at all reasonable times to the Authority and the BPH

and to any Holder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and

constructioni 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 BPH by the ~ 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

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
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charges which shall become delinquent to the full extent permitted or authorized by the Act, the

rules and re~ulations of the PSC and other laws of the State.

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

the System Ishall remain unpaid for a period of 30 days after the same shall become due and

payable, the property and the owner thereof, as well as the user of the services and facilities,
shall be delinquent until such time as all such rates and charges are fully paid. To the extent

authorized E~y the laws of the State and the rules and regulations of the PSC, rates, rentals and

other charg~s, if not paid when due, shall become a lien on the premises served by the System.
The Issuer further covenants and agrees that it will, to the full extent permitted by law and the

rules and r~gulations promulgated by the PSC, discontinue and shut off the services of the

System to ~il 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 perrn~ttcd 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, 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 pr charges applicable to other customers receiving like services under similar

circumstanc?s shall be charged the issuer and any such department, agency, instrumentality,
officer or en~ployee. 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. ~1’he revenues so received shall be deemed to be revenues derived from the operation
of the Syste~i, 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 9f the State and the rules and regulations of the PSC, require prospective users of the

System to c~nnect thereto.

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

the Series 2~0l 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, 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
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repairs and restoration of the damaged or destroyed properties or for the other

purposes 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

I 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.

(4) FLOOD INSURANCE, if the facilities of the System are or will be

located in designated special flood or mudslide-prone areas and to the extent

available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION 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.

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 (he Loan

Agreement, ~tating, among other things, that the Project has been or will be constructed in
F

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 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 on behalf of 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,

specification~ and designs, or amendments thereto, approved by all necessary governmental
bodies.

The Issuer agrees that qualified operating personnel properly certified by the State

will be retain~d 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 h~ws, rules and regulations issued by the BPH, the Authority or other State, federal or

local bodies1 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 the1 acquisition and construction of the Project and all orders and approvals from the

Public Service Commission of West Virginia necessary for the acquisition and construction of

the Project and the operation of the System and all approvals for issuance of the Bonds required
by State Iaw~ with the appeal periods having expired without successful appeal.

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

of the Bond~, a statutory mortgage lien upon the System is granted and created by the Act, which

statutory mortgage lien is hereby recognized and declared to be valid and binding, and shall take

effect imme~Iiately upon delivery of the Bonds and shall be for the benefit of all Registered
Owners of ponds.

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, t1~e BPH or other state, federal or local bodies in regard to the construction and

acquisition c~f the Project and the operation, maintenance and use of the System.

I Section 7.20. PSC Order The Issuer shall comply with the conditions of the PSC

Order and ar~y 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,1 financial statements, related information and notices of changes in usage and

customer bade) so that the Authority may comply with the provisions of SEC Rule 15c2-12 (17
CFR Part 24O).

I Section 7.22. Public Rele~~~ The Issuer shall list the funding provided by the

BPH and th~ Authority in any press release, publication, program bulletin, sign or other public

communicati~n that references the Project, including but not limited to any program document

distributed in conjunction with any groundbreaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01. Investments Any 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

Commissior~, 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

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

such money~ 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 bc held in and at all

times deem~d 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 at1 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 re~uired from such fund or account, regardless of the loss on such liquidation. The

Depository ~ank 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 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 E~ond 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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I ARTICLE LX

DEFAULTS AND REMEDIES

Section 9.01. Evcnts of Default Each of the following events shall constitute an

“Event of Default” with respect to the Bonds:

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

inteifest on any Bonds; or

(B) If default occurs in the issuer’s observance of any of the covenants,

agre~rnents 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

peri6d 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 the Issuer files a petition seeking reorganization or arrangement under

the f~deral 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 ur~der the Act, the Loan Agreement, 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 c~f 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 rights of

such Registered Owners.

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 by1the System and segregation of the revenues therefrom and the application thereof. If

there be an~ Event of Default with respect to the 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 a~pointment of a receiver to administer the System or to complete the acquisition and

construction1 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, theI payment of the Bonds and interest and the deposits into the funds and accounts

hereby estaL~lished, 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
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and maintain, manage and control such facilities, and each and every part thereof, and in the

name of th~ Issuer exercise all the rights and powers of the Issuer with respect to said facilities as

the Issuer i~self might do.

Whenever all that is due upon the Bonds and interest thereon and under any

covenants qf this Resolution for Reserve, Sinking or other funds and upon any other obligations
and interest1 thereon having a charge, lien or encumbrance upon the revenues of the System shall

have been ?aid 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 ekitry 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 up~n any such subsequent default.

i Such receiver, in the performance of the powers hereinabove conferred upon him,
shall be un~1er the direction and supervision of the court making such appointment, shall at all

times be st~bject 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 ~r restrict the jurisdiction of such court to enter such other and further orders and

decrees as ~uch 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 o,f the Issuer and for the joint protection and benefit of the issuer and Registered
Owners of the Bonds. Such receiver shall have no power to sell, assign, mortgage or otherwise

dispose of ~iny 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 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 su~h receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLEX

PAYMENT OF BONDS

Section 10.01. Payment of Bonds lithe Issuer shall pay or there shall otherwise

be paid, to the Holders 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 Legi~lation and all covenants, agreements and other obligations of the Issuer to the

Registered Owners of the Series 2001 A Bonds shall thereupon cease, terminate and become

void and be~clischarged and satisfied.
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ARTICLE Xl

MiSCELLANEOUS

Section 11.01. Amendment or Modification of Resolution 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 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 ~he rate of interest thereon, or in the principal amount thereof, or affecting the

unconditio9al 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 foi~ 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 rio change,
variation or~ alteration of any kind of the provisions of the Resolution shall be made in any

manner, ex~ept as in this Resolution provided.

Section 1.03. Severability of Invalid Provisions If any section, paragraph,
clause or j~rovision of this Resolution should be held invalid by any court of competent

jurisdiction,I 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 All resolutions, indentures or

orders, or parts thereof, in conflict with the provision of this Resolution are, to the extent of such

conflict, hereby 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 p~rformed 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 adopti~n thereof.
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Adopted this 1 01h day of October, 2001.

Chairman ~
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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 1Øth day of October, 2001.

Dated: October 16, 2001.

SEAL]

Secretary

~77577
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2001 A

(West Virginia DWTRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO THE

PRINCIPAL AMOUNT, DATE, MATURITY DATE, INTEREST

RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
REDEMPTION PROVISION AND OTHER TERMS OF THE

WATER REVENUE BONDS, SERIES 2001 A (WEST
VIRGINIA DWTRF PROGRAM), OF EASTERN WYOMING

PUBLIC SERVICE DISTRICT; AUTHORIZING AND

APPROVING A LOAN AGREEMENT RELATING TO SUCH

BONDS AND THE SALE AND DELIVERY OF SUCH BONDS

TO THE WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY; DESIGNATING A REGISTRAR, PAYING

AGENT AND DEPOSITORY BANK; AND MAKING OTHER

PROVISIONS AS TO THE BONDS.

I WHEREAS, the public service board (the “Governing Body”) of Eastern

Wyoming Public Service District (the “Issuer”) has duly and officially adopted a Resolution,
effective October 10, 2001 (the “Resolution”) entitled:

RESOLUTION AUTHORIZING THE ACQUISITION,
CONSTRUCTION AND IMPROVEMENTS 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.
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WHEREAS, all capitalized terms used herein and not otherwise defined herein

shall have t~ie same meanings set forth in the Resolution when used herein;

WHEREAS, the Resolution provides for the issuance of the Water Revenue

Bonds, Series 2001 A (West Virginia DWTRF Program) (the “Bonds”), of the Issuer, in the

aggregate principal amount of not more than $360,000 and has authorized the execution and

delivery of ~ loan agreement relating to the Bonds (the “Loan Agreement”), by and between the

Issuer and t1he West Virginia Water Development Authority (the “Authority”) on behalf of the

West Virgir1ia Bureau for Public Health (the “BPH”), all in accordance with Chapter 16, Article

I 3A, and Chapter 16, Article 1 3C of the West Virginia Code of 1931, as amended (collectively,
the “Act”); and in the Resolution, it is provided that the form of the Loan Agreement and the

exact principal amount, date, maturity date, interest rate, interest and principal payment dates,

redemption provision and other terms of the Bonds should be established by a supplemental
resolution thereto and that other matters relating to the Bonds be therein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant to

the Loan Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this

supplemental resolution (the “Supplemental Resolution”) be adopted, that the Loan Agreement
be approved~ and entered into by the Issuer, that the exact principal amount, date, maturity date,
interest rate~ interest and principal payment dates, redemption provision and other terms of the

Bonds be fixed hereby in the manner stated herein, and that other matters relating to the Bonds

be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF

EASTERN WYOMING PUBLIC SERVICE DISTRICT:

Section 1 Pursuant to the Resolution and the Act, this Supplemental
Resolution ~s adopted and there are hereby authorized and ordered to be issued the Water

Revenue Bonds, Series 2001 A (West Virginia DWTRF Program), of the Issuer, initially
represented by a single Bond, numbered AR-i, in the principal amount of $360,000. The Series

200! A Bon~Is shall be dated the date of delivery thereof, shall finally mature December 1, 2031,

and shall bear no interest. The principal shall be payable quarterly on March 1, June 1,

September 1~, and December 1, of each year, first installment payable March 1, 2002, in the

amounts set forth in the Schedule Y attached to the Loan Agreement, and incorporated in and

made a part of the Bonds. The Bonds shall be subject to redemption upon the written consent of

the Authority and the BPH, and upon payment of the redemption premium, if any, and otherwise

in compliance with the Loan Agreement, as long as the Authority shall be the registered owner

of the Bonds, and shall be payable in the amounts as set forth in the Loan Agreement and

incorporateditherein by reference. The Bonds shall be sold to the Authority in accordance with

the terms of the Loan Agreement at a price equal to 100% of the principal amount thereof.
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Section 2 The Issuer does hereby approve and shall pay the Administrative

Fee equal ~o 1% of the principal amount of the Series 2001 A Bonds set forth in the “Schedule

Y” attached to the Loan Agreement.

Section 3 All other provisions relating to the Bonds and the text of the Bonds

shall be in substantially the form provided in the Resolution.

Section 4 The Issuer does hereby ratif~’, approve and accept the Loan

Agreement~ including all schedules and exhibits attached thereto, a copy of which is incorporated
herein by thference, and the execution and delivery of the Loan Agreement by the Chairman; and

the perforrliance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, directed, ratified and approved. The Issuer hereby affirms all covenants and

representat~ons made in the Loan Agreement and in the applications to the BPH and the

Authority. The price of the Bonds shall be 100% of par value, there being no interest accrued

thereon; provided that, the proceeds of the Bonds shall be advanced from time to time as

requisition~d by the Issuer.

Section 5 The Issuer does hereby appoint and designate United National

Bank, Charleston, West Virginia, to serve as Registrar (the “Registrar”) for the’ Bonds under the

Resolution and does approve and accept the Registrar’s Agreement to be dated the date of

delivery of~ the Bonds, by and between the Issuer and the Registrar, and the execution and

delivery of ~he Registrar’s Agreement by the Chairman, and the performance of the obligations
contained therein, on behalf of the Issuer are hereby authorized, approved and directed.

Section 6 The Issuer hereby appoints and designates the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds

under the Resolution.

Section 7 The Issuer hereby appoints and designates The Peoples Bank of

Mullens, located in Mullens, West Virginia, as the Depository Bank under the Resolution.

Section 8 The Chairman and the Secretary are hereby authorized and

directed to execute and deliver the Bonds and such other documents and certificates required or

desirable in ~onnection with the Bonds hereby and by the Resolution approved and provided for,

to the end that the Bonds may be delivered to the Authority on or about October 16, 2001,

pursuant to the Loan Agreement.

Section 9 The acquisition, construction and improvement of the Project and

the financin~ thereof with proceeds of the Bonds are in the public interest, serve a public purpose

of the Issuer and will promote the health, welfare and safety of the residents of the Issuer.

Section 10 The Issuer hereby directs the Depository Bank to initially invest all

monies in the funds and accounts established under the Bond Resolution in money market

accounts sec~n-ed by a pledge ofGovernment Obligations until further directed by the Issuer.
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Section 11 The Chairman, Secretary, Treasurer and Consulting Engineer are

hereby autl~iorized and directed to requisition the BP:I-I for costs incurred for the Project and upon

receipt of proceeds from the Authority, shall deposit the proceeds in the Series 2001 A

Construction Trust Fund and pay any approved Costs of the Project.

Section 12 On the Closing Date, the Issuer shall use proceeds of the Bonds in

the amoun~ of $360,000 to pay in full the entire outstanding principal of the Notes. The Issuer

shall use it~ own funds in the amount of $3,092.41 to pay all interest and fees accrued on the

Notes.

Section 13 This Supplemental Resolution shall be effective immediately
following a~doption hereof.

Adopted this 10th day of October, 2001.

Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public

Service Board of Eastern Wyoming Public Service District on the 10th day of October, 2001.

Dated: October 16, 2001.

SEAL]

Secretary

180579
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BOND RESOLUTION

Authorizing

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER RE~ ~NUE BONDS, 2004 SERIES A (WEST VIRGINIA DWTRF PROGRAM)

Adopted: August 23, 2004

1



Table of Contents

Page
ARTICLE I

DEFINITIONS, STATUTORY AUTHORITY AND FINDiNGS

Section 1.01 1~)efithtions 5

Section 1.02 Authority for this Resolution 16

Section 1.03 ~‘indings 16

Section 1.04 ¶ond Legislation Constitutes Contract 18

ARTICLE U

AUTHOR1Z~%TION OF ACQUISITION AND CONSTRUCTION OF THE PROJECT;
AUTIIORI~ATION OF OPERATION AND MAI1’4TENANCE OF THE PROJECT

Section 2.01 ~uthorization of the Acquisition and Construction

ofthe Project 18

Section 2.02 pproval of Operation and Maintenance ofthe System 18

ARTICLE ifi

AU’IIHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND

EXECUTION OF LOAN AGREEMENT

Section 3.01 Authorization ofBonds 19

Section3.02 llermofBonds 19

Section 3.03 E~xecution ofBonds 20

Section 3.04 Authentication and Registration 20

Section 3.05 $egotiability, Transfer and Registration 20

Section 3.06 Bonds Mutilated, Destroyed, Stolen or Lost 21

Section 3.07 Bonds Not to be Indebtedness of the Issuer 21

Section 3.08 ~onds Secured by Pledge ofNet Revenues 22

Section 3.09 t~elivery of Bonds 22

Section3.10 FprmofBonds 22

Section 3.11 Sale ofBonds; Ratification and Execution ofLoan Agreement 22

Section 3.12 ended Schedule Filing 23

ARTICLE iv

RESERYEDJ

11



ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES

AND APPLICATION THEREOF

Section 5.01 ~stablishment of Funds and Accounts with Depository Bank 25

Section 5.02 ~stablishment of Funds and Accounts with Commission 25

Section 5.03 1ystem Revenues; Flow ofFunds 25

ARTICLE VI

APPLICATION OF BONDS PROCEEDS

Section 6.01 P1pplication ofBonds Proceeds; Pledge of Unexpended Bonds 29

Section 6.02 E~isbursements From the Construction Trust Fund 29

Section 6.03 E cess Bond Proceeds 30

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01 Gpneral Covenants ofthe Issuer 30

Section 7.02 B?nds not to be Indebtedness of the Issuer 30

Section 7.03 B~nds Secured by Pledge ofNet Revenues; Lien Position 30

Section 7.04 Ii4tial Schedule ofRates and Charges 31

Section 7.05 S~leoftheSystem 31

Section 7.06 I$uance of Other Obligations Payable Out ofRevenues and

G~nera1 Covenant Against Encumbrances 32

Section 7.07 Parity Bonds 33

Section 7.08 B~oks; Records and Audit 35

Section 7.09 R4tes 37

Section 7.10 Operating Budget and Monthly Financial Report 37

Section 7.11 N~ Competing Franchise 38

Section 7.12 Er~forcement of Collections 38

Section 7.13 Nd Free Services 39

Section 7.14 Cc~nnections to System 39

Section 7.15 1n~urance 39

Section 7.16 En~meering Services and Operating Personnel 41

Section 7.17 Co~inpletion of Project; Permits and Orders 41

Section 7.18 St~tutory Mortgage Lien 42

Section 7.19 Compliance with Loan Agreement and Law 42

Section 7.20 PS~ Order 42

Section 7.21 Se~urities Law Compliance 42

Section 7.22 Pu1~lic Releases 42

Section 7.23 Co~itracts 4~.

iii



ARTICLE VIII

INVESTMENT OF FUNDS

Section 8.01 Investments .43

Section 8.02 Certificate and Covenants as to Use of Proceeds 43

ARTICLE IX

DEFAULTS AND REMEDIES

~vents of Default 44

~emedies 44

~ppointment of Receiver 44

ARTICLE X

PAYMENT OF BONDS

payment ofBonds 46

ARTICLE XI

MISCELLANEOUS

Section 9.01

Section 9.02

Section 9.03

Section 10.01

Section 11.01 ~
Section 11.02 1

Section 11.03 S

Section 11.04 1

Section 11.05 C

Section 11.06 C

Section 11.07 1

Exhibit A — For

inendment or Modification of Resolution 46

~eso1ution Constitutes Contract 47

everability of Invalid Provisions 47

eadings, Etc 47

onflicting Provisions Repealed 47

ovenant ofDue Procedure, Etc 47

ifective Date 47

nofBonds

iv



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

AN]) 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 TFIERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN

WYOMING UBLIC 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” or “Bond Act” means, collectively, Chapter 16, Article 1 3A and

Chapter 16, Article 13C of the West Virginia Code of 1931, as amended and in effect on

the date of ad~ption of this Resolution.

“Administrative Fee” means any administrative fee required to be paid
pursuant to th Loan Agreement for the 2004 Series A Bonds.
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I “Applicatioif’ means the application, with attachments and exhibits, filed by
the Issuer ~~vith the BPH for a DWTRF loan.

“Authority” means the West Virginia Water Development Authority, which

is expecte~ to be the original purchaser and Registered Owner of the 2004 Series A Bonds

acting in it~ administrative capacity and upon authorization from the BPH under the Act.

“Authorized Office?’ means the Chairman of the Governing Body of the

Issuer or a~y other officer or personof 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 n w or hereafter be constituted.

“Bondholders” “Holder of the Bonds,” “Holder,” “Registered Owner,”
“Owner” o any similar term, whenever used herein with respect to an Outstanding Bond
or Bonds, n~eans the person in whose name such Bond is registered.

“Bond Register” means the books of the Issuer as hereinafter defined,
maintained y the Bond Registrar as hereinafter defined for the registration and transfer of

the Bonds.

“Bond Registrar” or “Registrar” means United Bank, Inc., Charleston, West

Virginia, an~ its successors and assigns.

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

any additioi~al Panty Bonds hereafter issued within the terms, restrictions and conditions

contained jn( 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 Dat~ in the following year except that the first Bond Year shall begin on the

Closing Dat

“BPH~’ means the West Virginia Bureau for Public Health, a division of the

West Virgin~a Department ofHealth 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 2004

Series A 13 nds 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 azkd regulations promulgated pursuant thereto or any predecessors or successors

thereto.

“Commission” means the West Virginia Municipal Bond Commission or

any other ~gency of the State of West Virginia that succeeds to the functions of the

Commissio~i.
“Consulting Engineer” or “Consulting Engineers” means Pentree,

Incorporated, Princeton, West Virginia, or any qualified engineer or firm of engineers
licensed b~ the State, that shall at any time hereafter be procured by the Issuer as

Consulting ~ngineers for the System in accordance with Chapter 50, Article I of the Code

of West Vir~inia, 1931, as amended.

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

described ii~ 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 l5A of the Code of West

Virginia, 19~l, as amended, and in effect on the date ofthe adoption ofthis Resolution.

“Debt Service” means the scheduled amount of interest and amortization of

principal pa~,rable on the Bonds, as hereinafter defined, during the period of computation,
excluding ar~iounts scheduled during such period which relate to principal which has been

retired befor~ the beginning of such period.

“Depository Bank” means The Peoples Bank of Mullens, Mullens, West

Virginia, an~ its successors and assigns.

“DWTRF Loan” means the West Virginia Drinking Water Treatment

Revolving Filnd Loan in the amount of $570,000.

“FDIC” means the Federal Deposit Insurance Corporation or any successor

to the functicins of the FDIC.

“Fiscal Year” means each 12-month period beginning on July 1 and ending
on the succe~ding 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 An~erica including (i) such obligations which have been stripp ~‘i their
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unmatured hiterest coupons, interest coupons stripped from such obligations and receipts
or certiflca~es 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 l~,y, 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 thereo 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 p~oceeds (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 th~ 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 claus~ (ii)) in Nonpurpose Investments, increased by an profits and decreased (if
necessary, b~low zero) by any losses on such investments, excluding investment proceeds
which beco~ne transferred proceeds (determined in accordance with applicable
Regulations) ~f obligations issued to refund in whole or in part the Bonds;

(iii) Transferred proceeds, namely, original proceeds of any prior
obligations, a~id 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 a~iy prior obligations and which are deemed to become proceeds of the Bonds

ratably as ori~ina1 proceeds of the Bonds, and interest earnings and profits resulting from

investment oF such onginal proceeds in Nonpurpose Investments, which are used to

discharge the~outstanding principal of any such prior obligations, all on the date of such

ratable dischth~ge;

(iv) Sinking fund proceeds, namely, amounts, other than original
proceeds, inv~stment proceeds or transferred proceeds as referenced in clauses (i) through
(iii) above] ckf the Bonds, which are held in any fund to the extent that the Issuer

reasonably ex~,ects to use such other fund to pay Debt Service;

(v) Amounts in the Bonds and in any other fund established as a

reasonably reduired reserve or replacement fund;
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(vi) Investment Property pledged by the Issuer as security for

payment ol1Debt Service on the Bonds;

(viii) Amounts, other than as specified in this definition, used to

pay Debt Service on the Bonds; and

(viii) Amounts received as a result of investing amounts described

iii this deflx~ition.
“Gross Revenues” means the aggregate gross operating and non-operating

revenues of the System, as hereinafter defined, determined in accordance with generally
accepted acicounting principles, after deduction of prompt payment discounts, if any, and

reasonable j,rovision 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 asse~s (including Qualified Investments, as hereinafter defined, or any Tap Fees, as

hereinafter ¶efined).
“Independent Certified Public Accountants” means any certified public

accountant pr 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 1 65~g)(2)(A) or (B) of the Code), obligation, annuity contract or investment-type
property, ex~luding, however, obligations the interest on which is excluded from gross

income und9r 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, an4, 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 purch~se of the 2004 Series A Bonds from the Issuer by the Authority, the form of

which shall ~e approved, and the execution and delivery by the Issuer authorized and

directed or r~tified 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.
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“Managing Engineer” means the managing engineer of the Issuer or any

successor tl~ereto.
“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 ix~ 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 fix~m the investment of proceeds of the 2004 Series A Bonds, without regard to

whether or riot such investment is made in tax-exempt obligations.

“Net Revenues” means the balance of the Gross Revenues remaining after

deduction o1~ 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

government~.l purpose of the Bonds.

“Notes” means the Eastern Wyoming Public Service District Water System
Design Notes, 2002 Series A (West Virginia Infrastructure Fund) dated June 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 liniit~ng the generality of the foregoing, administrative, engmeerin~ legal, auditing
and insuranc~ expenses, other than those capitalized as part of the Costs of the Project, fees

and expense~ 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 retiremen~ funds, taxes and such other reasonable operating costs and expenses as

should norm~lly and regularly be included under generally accepted accounting principles;
provided, that “Operating Expenses” does not include payments on account of the principal
of or redempi~ion 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 ~f debt discount or such miscellaneous deductions as are applicable to prior
accounting p~riods.

“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 open~tes 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 paymekit ofwhich 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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(whether ui~on or prior to maturity); and (b) any Bond deemed to have been paid as

provided in krticie VI hereof.

“Parity Bonds” means additional Bonds issued under the provisions and

within the liritations prescribed by Section 7.07 hereof.

“Paying Agent” means the West Virginia Municipal Bond Commission and

its successor~ 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.

“Private Business Use” means use directly or indirectly in a trade or

business cari~ied on by a natural person, including all persons “related” to such person

within the n~eaning of Section 144(aX3) 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 ~ection 144(a)(3) of the Code, excluding, however, use by a state or local

government$ unit by a member of the general public. All of the foregoing shall be

determined th accordance with the Code, includin& without limitation, giving due regard
to “incidental use,” if any, of the proceeds of the issue and/or proceeds used for “qualified

improvement~” 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 th~ State of West Virginia that succeeds to the functions of the Public Service

Commission ~fWest Virginia.

“PSC Order” means the Recommended Decision entered April 16, 2004,
which becam~ a Final Order Of the Public Service Commission of West Virginia (the
“PSC”) on 1~4ay 6, 2004, with all requisite appeal periods having expired without

successful apjeal, and a Commission Order entered August 16, 2004, in Case No. 03-

0980-PWD-C~, 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 time for

appeal of the kugust 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 th~ only other party to Case No. 03-0980-PWD-CN, the Commission Staff, has

stated that it ~1oes not intend to appeal the August 16, 2004 Commission Order. Both

orders are in ulill 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; Federal Intennediate

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;

(f) Money market funds or similar funds

~vhose only assets are inves~ aents of the type described in

~aragraphs (a) through (e) ab, ye;



(g) Repurchase agreements, fully secured

by investments of the types described in paragraphs (a)

through (e) above, with banks, or national b~n1cing
associations which are members of FDIC or with

government bond dealers recognized as primary dealers by
the Federal Reserve Bank of New York; provided that said

investments securing said repurchase agreements either must

mature as nearly as 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

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 establis ed by the Prior Resolution and continued by Section 5.01(2) hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts

established f~r 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.

“Secretary” means the Secretary of the Issuer.

“Sinking Funds” shall mean, collectively, 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 o 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 th4 original purchaser, provided, that any matter intended by this Resolution to be

included in ~he Supplemental Resolution with respect to the 2004 Series A Bonds, and not

so included ~nay be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this

Resolution ~o be set aside and held for the payment of or security for the 2004 Series A

Bonds, the I~rior 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 th 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.

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

“USEDA Grant Agreement” means a written commitment for the payment
of the Unite~l States Economic Development Administration Grant which specifies the

amount of si~ch 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.

“West Virginia DWTRF Program” means the West Virginia Drinking
Water Trea~ent Revolving Fund Program established by the State, administered by the

BPH and fur~ded by capitalization grants awarded to the State pursuant to the Federal Safe

Drinking W~ter Act, as amended, for the purpose of providing, establishing and

maintaining ¶ permanent perpetual fund for the acquisition, construction and improvement
of drinking water projects.

“WVIJDC Grant” means the West Virginia Infrastructure and Jobs

Development Council Grant in the amount of $592,338.

“WVIJDC Grant Agreement” means a written commitment for the payment
of the West yirginia Infrastructure and Jobs Development Council Grant which specifies
the amount o~ such Grant, the terms and conditions upon which such Grant is made and the

date or dates r event or events upon which such Grant is to be paid to the Issuer.
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“2004 Series A Bonds” means the $570,000 in aggregate principal amount

of Eastern Wyoming Public Service District Water Revenue Bonds, 2004 Series A (West
Virginia DW~TRF Program), of the Issuer originally authorized hereby.

“2004 Series A Bonds Construction Trust Fund” means the 2004 Series A

Bonds Const~uction Trust Fund created by Section 5.01 hereof.

“2004 Series A Bonds Reserve Account” or “Reserve Account” means the

Reserve Acc~unt established in the 2004 Series A Bonds Sinking Fund pursuant to Section

5.02.

“2004 Series A Bonds Reserve Requirement” or “Reserve Requirement”
means as of ~ny date of calculation the maximum amount of principal and interest which

will become 1lue 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 established by Section 5.02.

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

Accounting tfrms not specifically defined herein shall be given meaning in accordance

with generall~r 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.

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 th~is Resolution.

Articles, sections and subsections mentioned by number only are the

respective artibles, sections and subsections ofthis Resolution so numbered.

Section 1.02. Authority for this Resolution This Resolution, together with

any resolutioi~ supplemental hereto or amendatory hereof (the “Bond Legislation”), is

adopted pursu~int to the provisions ofthe 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 sub vision of the State, located in and near Mullens, Wyoming County, West
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Virginia, eated pursuant to the Act by an order issued by The County Commission of

Wyoming 4ounty~ West virginia.

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

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

of the Issu~r that the Issuer acquire and construct certain additions, improvements Sand

extensions to the existing public water facilities of the Issuer, consisting of improvements
to the Jssuei~’s water system, and replacement ofportions of the water distribution system in

Wyoming county, together with all appurtenant facilities (collectively, the “Project”),
which const~tute properties for the treatment and distribution of potable water (the existing
public wate~ 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 pla~is and specifications prepared by the Consulting Engineer, which plans and

specificatio have heretofore been filed with the Issuer and to pay the cost of issuance

hereof and r lated 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 WVIJDC Grant. The

Issuer has h~retofore issued the Notes to temporarily finance a portion of the costs of

design of th~ Project. The Issuer hereby determines that it is in its best interest to pay the

entire outstai~ding principal of and all administrative fees on the Notes with proceeds of the

WVIJDC Gr~int on the Closing Date.

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

Series A (W~st Virginia DWTRF Program), in the aggregate principal amount of $570,000
to permanent~y 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,
easements anfi franchises deemed necessary or convenient therefor; engineering and legal
expenses; expenses for estimates of costs and revenues and for plans, specifications and

surveys; oth~er 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, an~l the performance of the things herein required or permitted, in connection

with any ther~of~ 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 I~.esolution.

F. The period of usefulness of the System after completion of the

Project is no less than 30 years.

U. 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, wl~ich obligations are designated and have the lien positions with respect to the

2004 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 (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. Th Issuer has met the parity and coverage requirements for issuance ofbonds on

a parity witl~ the Prior Bonds and the resolution authorizing the Prior Bonds and has

substantially complied with all other parity requirements, except to the extent that

noncomplian~e with any such other parity requirements is not of a material nature. Prior to

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 ~iave been met and (ii) the written consent of the Registered Owners, of the

Prior Bonds l~o the issuance of the 2004 Series A Bonds on a parity with the Prior Bonds.

Other than ~e 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 best interests of the Issuer that the 2004 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 t~ie issuance of the 2004 Series A Bonds, or will have so complied prior to the

issuance of tl~e 2004 Series A Bonds, including, among other things, the obtaining of the

PSC Order.

J. The Project has been approved by the Council, and the Authority, on
behalf of BPII, has agreed to make the DWTRF Loan to the Issuer.

K. The Issuer shall not permit at anytime or times any of the proceeds
of the Bonds br any other funds of the Issuer to be used directly or indirectly in a manner
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which woul~1 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

promWgate~ thereunder or under any predecessor thereto (the “Code”), by reason of the

classificatio4l 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

consideratio~i of the acceptance of the 2004 Series A Bonds by those who shall be

Registered 9wners 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 covenan~ and agreements herein set forth to be performed by the Issuer shall be for the

benefit, Protrtion and security of the Registered Owners of the 2004 Series A Bonds.

ARTICLE II

AUTHORIZATION OF ACQUTSITEON AND
CONSTRUCTION OF THE PROJECT;

AUTHO1~JZATION OF OPERATION AND MAINTENANCE OF THE PROJECT

Section 2.01. Authorization of the Acquisition and Construction of

the Project ~l’here is hereby authorized and ordered the acquisition and construction of the

Project at an~estiniated 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 Governn~g Body. The proceeds of the 2004 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 ¶th the plan of financing described in the application to the Authority, the

BPH and the ~ouncil.
Section 2.02. Approval of Operation and Maintenance of the

System Th~ 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 ~esfre for LCPSD to operate and maintain, pursuant to the Operation and

Maintenance Agreement.

ARTICLE ifi

A~THORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BbNDS; AUThORIZATION AND EXECUTION OF LOAN AGREEMENT

Section 3.01. Authorization of Bonds For the purposes ofpaying
the Costs of the Project and paying certain costs of issuance and related costs, there shall

be and hereb are authorized to be issued negotiable bonds of the Issuer. Said 2004 Series
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A Bonds sha~l be issued as a single bond, to be designated the “Eastern Wyoming Public

Service Dis$rict Water Revenue Bonds, 2004 Series A (West Virginia DWTRF

Program),”, i~i the aggregate principal amount of $570,000, and shall have such terms as

are set forth ~iereinafter in this Resolution or any Supplemental Resolution thereto. The

proceeds of ~he 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 sue principal amounts; shall bear interest at such rate or rates, not exceeding the

then legal m~ximum, 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 ~‘hich are incorporated herein by reference. In the event of an inconsistency
between the t&ms hereof and said Loan Agreement, the terms of the Loan Agreement shall

apply, and shkll be redeemable, in whole or in part, all as the Issuer shall prescribe in this

Resolution. 1]he repayment of principal, interest and the Administrative Fee on the 2004

Series A Bor~ds 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 curre~icy which, on the dates of payment of principal, is legal tender for the

payment of ~ublic and private debts under the laws of the United States of America.

Interest on th~ 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 m~hod as shall be mutually agreeable so long as the

Authority is tl~te Registered Owner thereoL

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 registereki to the Authority, with a debt service schedule and a record of advances

attached, repr~senting the aggregate principal amount of the 2004 Series A Bonds. The

2004 Series ~ Bonds shall be exchangeable at the option and expense of the Holder for

another fully ~egistered bond in aggregate principal amount equal to the amount of said

bonds then Outstanding and being exchanged, with principal installments or maturities, as

applicable, co&esponding 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. Ejecution of Bonds The 2004 Series A Bonds shall

be executed in the name of the Issuer by lire Chairman, and the seal of the Issuer shall be

affixed theret~ and attested by the Secretary of the Issuer. In case any one or more of the

officers who 4iall have signed or sealed any of the 2004 Series A Bonds shall cease to be

such officer o~ the Issuer before the 2064 Series A Bonds so signed and sealed shall have

been actually ~old or delivered, such 2004 Series A Bonds may nevertheless be sold and

delivered as h~rein 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 f~rer by such person as at the actual 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 ~uch 2004 Series A Bonds such person may not have held such office or may
not have beei~ so authorized.

Section 3.04. Authentication and Registration No 2004 Series

A Bond shall be valid or obligatory for any purpose or entitled to any security or benefit

under this Re~olution unless and until the Certificate of Authentication and Registration on
such Bond, s~bstantially in the fonu set forth in Section 3.10 shall have been manually
executed by ~he Bond Registrar. Any such executed Certificate of Authentication and

Registration qpon any such Bond shall be conclusive evidence that such Bond has been

authenticated,~ registered and delivered under this Resolution. The Certificate of

Authenticatioi~ 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 200~ Series A Bonds issued hereunder.

Section 3.05. Negotiabilitv~ Transfer and Registration Subject 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 dode 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 Bor~ds shall be and have all of the qualities and incidents of negotiable
instruments u~ider the Uniform Commercial Code of the State, and each successive

Registered Ov~ner shall further be conclusively deemed to have agreed that said 2004

Series A Bon~ shall be incontestable in the hands of a bona fide holder for value.

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 transferrable only upon the books of the

Bond Registrar, by the Registered Owner thereof in person or by his attorney duly
authorized in ‘v~riting, 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 attoreY.

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 Resolution. All 2004 Series A Bonds surrendered in

any such exch~nges or transfers shall forthwith be canceled by the Bond Registrar. For

every such exc~iange or transfer of 2004 Series A Bonds, the Bond Registrar may make a

charge sufficiex~t 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 exch~nge or transfer, and any other expenses of the Bond Registrar incurred in

connection ther~with, which sum or sums shall be paid by the Issuer. The Bond Registrar
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shall not b~ obligated to make any such exchange or transfer of 2004 Series A Bonds

during the period commencing on the 15th day of the month preceding an interest payment
date on the p004 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 ~n such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed. Stolen or Lost In case

any bond sl~iall become mutilated or be destroyed, stolen or lost, the Issuer may, in its

discretion, i~sue. 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, d~stroyed, 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 d~stroyed, stolen or lost and upon the Holder’s furnishing the Issuer proof of

ownership t~iereof and satisfactory indemnity and complying with such other reasonable

regulations ~nd conditions as the Issuer may prescribe and paying such expenses as the

Issuer and ~ond Registrar may incur. All 2004 Series A Bonds so surrendered shall be

cancelled b~ the Bond Registrar and held for the account of the Issuer. If any such bond

shall have n~atured 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

2004 Series Bonds shall not, in any event, be or constitute an indebtedness of the Issuer

within the n~eaning of any constitutional or statutory provision or limitation, but shall be

payable solefr from the Net Revenues derived from the operation of the System as herein

provided anc~ amounts in the 2004 Series A Bonds Reserve Account. No Holder of any of

the 2004 Se~ies 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.

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 ~he Net Revenues derived from the System, on panty with the lien on the Net

Revenues in~ favor of the holders of the Prior Bonds. Such Net Revenues in an amount

sufficient to ~ay 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 ar~d the Renewal and Replacement Fund hereinafter established, and established

in the Prior 1~esolution, are hereby irrevocably pledged to the payment of the principal of

and interest ~n 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 ~004 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 ofthe 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

Legislation;

D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel

on the 2004 Series A Bonds.

shall be in si

insertions and

this Resolutic

thereof.

Section 3.10. Form of Bonds The text of the 2004 Series A Bonds

ibstantially the form attached hereto as Exhibit A with such omissions,

variations as may be necessary and desirable and authorized or permitted by
n or by any Supplemental Resolution thereto adopted prior to the issuance

• Agreement ~
and condition

Chairman is s

Secretary is d

Agreement tc

authorized, n

exhibits attacl

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

he 2004 Series A Bonds shall be sold to the Authority pursuant to the terms

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

pecifically authorized and directed to execute the Loan Agreement and the

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

the Authority, and any such prior execution and delivery is hereby
tified and approved. The Loan Agreement, including all schedules and

Led hereto, is hereby approved and incorporated into this Bond Legislation.

acquisition an

and the Coun

the actual Cos

Section 3.12. Amended Schedule Filing Upon completion of

~l construction of the Project, the Issuer will file with the Authority, the BPH

~il a schedule, the form of which will be provided by the BPH, setting forth

Is 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 AN]) 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 ~ll other funds or accounts of the Depository Bank:

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

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

(3) 2004 Series A Bonds Construction Trust Fund.

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

Section 5.02. Establishment ofFunds and Accounts with Commission The

special funds or accounts hereby established with the Commission are the 2004 Series A

Bonds Sinki~ig Fund, and the 2004 Series A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds A. The entire Gross

Revenues d!rived from the operation of the System shall be deposited upon receipt in the

Revenue Fi~nd 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 ~,urposes 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.

(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

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 2004 Series A Bonds, for deposit in the 2004 Series A Bonds Sinking
Fund, a sum equal to l/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; pr vided that, in the event the period to elapse
between the date of such in: al deposit in the 2004 Series A Bonds Sinking
Fund and the next quarterP. orincipal payment date is less than 3 months,
then such monthly paymen shall be increased proportionately to provide,
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one month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

(4) The Issuer shall next, on the first day of each month, transfer

from the Revenue Fund and remit to the Depositoiy Bank for deposit in the

Renewal and Replacement Fund a sum equal to 2 1/2 % 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 Vifi 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 2004 Series A Bonds Sinking Fund 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 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.

(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 Senes 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

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 panty 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.

Moneys in the 2004 Series A Bonds Reserve Account and 2004

Series A Bonds Sinking Fund shall be invested and reinvested 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 da~, then the first business day of each month) deposit with the Commission the

required prinèipal, interest and reserve account payments with respect to the 2004 Series A

Bonds and ~ll such payments shall be remitted to the Connmssion with appropriate
instructions ~s to the custody, use and application thereof consistent with the provisions of

this Bond Le~islation. 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 e Administrative Fee as set forth in the Schedule Y attached to the Loan

Agreement.

C. The Issuer shall complete the “Monthly Payment Fonn,” a form of

which is attac ed to the Loan Agreement and submit a copy of said form along with a copy

of its paynien check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments
from the Revthiue Fund into the several special funds, as hereinbefore provided, are current

and there renLins in the Revenue Fund a balance in excess of the estimated amounts

required to b~ 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 Revei~ues 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 addition~l sums as shall be necessary to pay the charges and the fees then due. hi 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 ~he 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.

G. If on any monthly payment date the revenues are insufficient to

place the requ~red amount in any of the funds and accounts as hereinabove provided, the

deficiency shail 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 oMer of priority set forth in Paragraph (A), above, and no payment of lower

priority shall l~e made if there exists a deficiency in a fund or account of higher priority.
No such defici~ncy shall exist solely because the required payments into the 2004 Series A

Bonds Reserv~ Account have not, as of such date, funded such account to the requirement
therefor.

~1. All remittances made by the Issuer to the Commission or the

Depository Ba~ik shall clearly identify the fund or account into which each amount is to be

deposited.
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I. 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

2004 Serie~ A Bonds Construction Trust Fund, and following completion of the Project,
shall be de~osIted 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 Unexøended

Bonds Procpeds Moneys received from time to time from the sale of the 2004 Series A

Bonds shafl be deposited with the Depository Bank in the 2004 Series A Bonds

Constructio~i 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

Council a r~port listing the specific purposes for which the proceeds of the 2004 Series A

Bonds will ~e expended and the disbursement procedures for such proceeds, including an

estimated n~onth1v draw schedule. Payments for Costs of the Project shall be made

monthly.

Except as provided in Section 6.01 hereof, disbursements from the 2004

Construction Trust Fund shall be made only after submission to the BPH

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

(2) a certificate, signed by an Authorized Officer

and the Consulting Engineers, stating that:

(A) None of the items for which the payment is

proposed to be made has formed the basis for any
disbursement theretofore made;

(B) Each item for which the payment is proposed
to be made is or was necessary in connection with the Project
and constitutes a Costs of the Project;

Series A

of the
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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, moneys in the 2004 Series A Bonds Construction

Trust Fund shall be invested and reinvested in Qualified Investments at the written

direction of tl~e Issuer.

Section 6.03. Excess Bond Proceeds Upon completion of the Project, as

certified by ~he 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

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 covei~ants of the Issuer and shall be enforceable in any court of competent

jurisdiction b~ any Holder of the 2004 Series A Bonds. In addition to the other covenants,

agreements ai~d provisions of this Resolution, the Issuer hereby covenants and agrees with

the Holder of~the 2004 Series A Bonds, as hereinafter provided in this Article VU. All

such covenant~, agreements and provisions shall be irrevocable, except as provided herein,
as long as any~of said 2004 Series A Bonds is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer The 2004 Series

A Bonds shaM 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 Holdà of any

2004 Series A~ Bonds shall ever have the right to compel the exercise of the taxing power,
if any, of the Ièsuer to pay said 2004 Series A Bonds.

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

The payment pf the debt service of the 2004 Series A Bonds issued hereunder shall be

secured forthsMith equally and ratably by a first lien on the Net Revenues derived from the

operation of t~e 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 p~y 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

payments pm~~ded for in this Resolution and the Prior Resolution are hereby irrevocably
pledgedto sucI~ 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 an~ 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 suff~cient to comply with the requirements of the Loan Agreement. The initial

schedule of kates and charges for the services and facilities of the System shall be as set

forth and ap~roved 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-(bN, 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 time 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 tl~e 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 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 flmds 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 c nnection with the 2004 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 neces~ary to provide funds sufficient to produce the required sums set forth in this

Bond Legis1a~ion and the Loan Agreement.

Section 7.05. Sale of the System So long as the Prior Bonds are

outstanding, ~he Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as pix~vided 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 th~ Authority and the BPH, the System may not be sold, mortgaged, leased or

otherwise dis~osed of except as a whole, or substantially as a whole, and only if the net

proceeds to 1~e 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, lea~e or other disposition of the System shall be immediately remitted to the

Commission ~or deposit in the 2004 Series A Bonds Sinking Fund, and the Issuer shall

direct the Copunission to apply such proceeds to the payment of principal of and the

Administrativ~ 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 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 ~ystem 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 dispos~tion of such property, if the amount to be received therefor, together with all

other amou~its 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 adopteçl, determine that such property comprising a part of the System is no longer

necessary, u~efu1 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 prop~rty, together with all other amounts received during the same Fiscal Year for

such sales, l~ases 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 Managii~g Engineer that such property comprising a part of the System is no longer
necessary, u~eful or profitable in the operation thereof and may then, if it be so advised, by
resolution d~ily adopted, authorize such sale, lease or other disposition of such property

upon public ~~idding in accordance with the laws of the State. The proceeds derived from

any such salp~ 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 Commis~ion for deposit in the Sinking Funds and shall be applied only to the purchase
of Bonds of t]e last maturities then Outstanding at prices not greater than par, then to the

Renewal an~ 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 o~ 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 th~ 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 contaii~ 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 ui~iless all payments required to be made into all funds and accounts set forth

herein and i~n 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

ny debt, lien, pledge, assignment, encumbrance or any other charge having
or being on a parity with the liens of the 2004 Series A Bonds, upon any of

nd revenues of the System pledged for payment of the 2004 Series A Bonds

~st 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

ssuance of any other obligations to be used for the System, payable from the

t~ie System or from any grants, or any other obligations related to the Project

Section 7.07. Parity Bonds So long as the Prior Bonds are outstanding, the

ithe issuance of parity obligations set forth in the Prior Resolution shall be

Lddtonally, no Parity Bonds, payable out of the revenues of the System, shall

r the issuance of the 2004 Series A Bonds pursuant to this Resolution, except
LdltiOflS and in the manner herein provided and in the Prior Resolution so long
onds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in all respects with

es A Bonds. The prior written consent of the Authority and BPH must be

to the issuance of any Parity Bonds.

No such Parity Bonds shall be issued except for the purposes of financing
ie design, constniction or acquisition of extensions, additions, betterments or

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

filed with the Secretary a written statement by the Independent Certified

utants, reciting the conclusion that the Net Revenues actually derived, sUbject

rients hereinafter provided for, from the System during any 12 consecutive

the 18 months immediately preceding the date of the actual issuance of such

plus the estimated average increased annual Net Revenues to be received in

~ee succeeding years after the completion of the improvements to be financed

fr Bonds, if any, shall not be less than 115% of the largest aggregate amount

ke and become due in any succeeding Fiscal Year for principal of and interest
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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.
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adopted by tl~
prior to the

customers to

Independent
Secretary prii

consecutive-i

Revenues suc

the Independ
signed by th

rentals, fees

the period foi

The “estimated average increased annual Net Revenues to be received in

iree succeeding years,” as that term is used in the computation provided in the

aph, shall refer only to the increased Net Revenues estimated to be derived

provements to be financed by the Parity Bonds and any increase in rates

~e Issuer and approved by the PSC, the period for appeal of which has expired
date of delivery of such Parity Bonds including the revenues from new

be served, and shall not exceed the amount to be stated in a certificate of the

Certified Public Accountants, which shall be filed in the office of the

~r to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-

rionth period hereinabove referred to may be adjusted by adding to such Net

h additional Net Revenues which would have been received, in the opinion of

~nt Certified Public Accountants, as stated in a certificate jointly made and

Independent Certified Public Accountants, on account of increased rates,

nd charges for the System adopted by the Issuer and approved by the PSC,

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 tl~e Holder of the 2004 Series A Bonds and the Holders of any Parity Bonds

issued from ti~me 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 so~irce 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 4ompiy 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 th~ payments required for 2004 Series A Bonds theretofore issued pursuant to

this Resolution

other obligatii
subject to the

Issuer shall n

or any part th

Parity Bonds shall not be deemed to include bonds, notes, certificates or

)flS subsequently issued, the lien of which on the revenues of the System is

prior and superior liens of the Outstanding Bonds on such revenues. The

tissue any obligations whatsoever payable from the revenues of the System,
~reof, 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 revenue~, with the 2004 Series A Bonds.

into the fund
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in full as reqi
in full compi

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

and any other payments provided for in this Resolution, shall have been made

tired to the date of delivery of such Parity Bonds, and the Issuer shall then be

ance with all the covenants, agreements and terms of this Resolution.
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Section 7.08. Books: Records and Audit The Issuer shall keep complete
records of the cost of acquiring the Project sites and the costs of acquiring,
nid installing the Project. The Issuer shall permit the Authority, the BPH and

or their duly authorized agents and representatives, to inspect all books,

papers and records relating to the Project and the System at any and all

~ies for the purpose of audit and ex2nIination. The Issuer shall submit to the

BPH and the Council such documents and information as they may

quire in connection with the acquisition, construction and installation of the

k,eration and maintenance of the System and the administration of the loan or

~federal grants or other sources of financing for the Project.

The Issuer shall permit the Authority, the BPH and the Council, or their

presentatives, to have access to the records pertaining to the operation and

)f the System at all reasonable times following completion of construction of

ci commencement of operation thereof, or, if the Project is an improvement to

stem, at any reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be

apart from all other books, records and accounts of the Issuer, in which

correct entries shall be made of all transactions relating to the System, and

2004 Series A Bonds issued pursuant to this Resolution shall have the right
de times to inspect the System and all parts thereof and all records, accounts

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 Ac~ounts 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 ~n the forms, books and other bookkeeping records as prescribed by the

Governing B9dy. The Governing 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.
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The Issuer shall file with the BPH, and the Authority, or any other original
purchaser of the 2004 Series A Bonds, and shall mail in each year to any Holder of 2004

Series A Bands requesting the same, an annual report conthining 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.

The Issuer shall also, at least once a year, cause the books, records and

accounts oil the System to be audited by Independent Certified Public Accountants in

compliance with the applicable 0MB Circular, or any successor thereof; and the Single
Audit Act, èr any successor thereof, to the extent legally required, and shall mail upon

request, an~ make available generally, the report of said Independent Certified Public

Accountant~, or a swnmaiy thereof, to any Holder of 2004 Series A Bonds and shall

submit said ~eport to the Authority, the BPH and the Council, or any other purchaser of the

2004 Series~ A Bonds. Such audit report submitted to the Authority, the BPH and the

Council sha~l include a statement that the Issuer is in compliance with the terms and

provisions 9f the Act, the Loan Agreement and this Resolution and that the Issuer’s

revenues ar~ adequate to meet its Operating Expenses and debt service and reserve

requirement~.
Subject to the terms, conditions and provisions of the Loan Agreement and

the Act, the ~ssuer has acquired, or shall do all things necessary to acquire, the proposed
site of the Pkoject and shall do, is doing or has done all things necessary to construct the

Project in a ordance with the plans, specifications and designs prepared by the Consulting
Engineers. 4d1 real estate and interests in real estate and all personal property constituting
the Project ~nd the Project site heretofore or hereafter acquired shall at all times be and

remain the pkoperty 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

commencem~nt 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 ~acilities as may be reasonably necessary to accomplish all of the powers and

rights of the uthonty, the BPH and the Council with respect to the System pursuant to the

Act.
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The Issuer shall provide the BPH with all appropriate documentation to

comply wi any special conditions established by federal andIor 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 by1 aw, 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 schedi ofrates 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 in~o 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 sum~ient 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 ~evenues, the Issuer hereby covenants and agrees that the schedule of rates or

charges fron~i time to time in effect shall be sufficient, together with other revenues of the

System (i) t~ provide for all Operating Expenses of the System, and (ii) to leave a balance

each year eq~ial to at least 115% of the maximum amount required in any year for payment
ofprincipal of and interest on the 2004 Series A Bonds and all other obligations secured by
a lien on oi~ 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 excess of

the 2004 Sei~ies A Bonds Reserve Requirement are on deposit in the 2004 Series A Bonds

Reserve Ac~ount 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 eacF~ year need only equal at least 110% of the maximum amount required in any

year for pay~nent of principal of, and interest on the 2004 Series A Bonds and all other

obligations s~ecured 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 res~lution 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 cops’ of such budget to the Authority, the BPH and the Council within thirty days
of the adopti~n thereof. No expenditures for the operation and maintenance of the System
shall be ma4 in any Fiscal Year in excess of the amounts provided therefor in such budget
without a wi~tten finding and recommendation by the Managing Engineer, which finding
and recomm~ndation 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 a~nount of such budget shall be made except upon the further certificate of the

Managing E gineer that such increased expenditures are necessary for the continued

operation of the System. The Issuer shall mail copies of such annual budget and all
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thorizing increased expenditures for operation and maintenance to the

.e BPH and the Council and to any Holder of any 2004 Series A Bonds,

ys of adoption thereof, and shall make available such budgets and all

kthorizing increased expenditures for operation and maintenance of the

reasonable times to the Authority, the BPH and the Council and to any

2004 Series A Bonds or anyone acting for and in behalf of such Holder of

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 e~ch month complete a “Monthly Financial Report,” a form of which is

attached to th4 Loan Agreement, and forward a copy of such report to the Authority, the

BPH and the Council by the 10th day ofeach month.

Section 7.11. No Comueting Franchise To the extent legally allowable,
the Issuer wi1~ 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 ai~y services which would compete with services provided by the System.

~ecfion 7.12. Enforcement of Collections The Issuer will diligently
enforce and cdllect all fees, rentals or other charges for the services and facilities of the

System, and ta~e 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.

Vhenever 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 oth~r 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 l~w and the rules promulgated by the PSC, discontinue and shut off the

services of the ~ystem 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 4rvice, have been fully paid and shall take all further actions to enforce

collections to tl1e maximum extent permitted by law.

Section 7.13. No Free Services The Issuer will riot render or cause to be

rendered any fr~e 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 faciliti~s or services provided by the System, or any part thereof, the same rates, fees or

charges a~plicable to other customers receiving like services under similar circumstances

shall be ciiarged the Issuer and any such department, agency, h rumentality~ officer or

emp1oyee.~ Such charges shall be paid as they accrue and the Issuer shall transfer from its

general fuiids 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 4f the System, and shall be deposited and accounted for in the same manner as

other revenues derived from such operation ofthe 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
prospectiv users of the System to connect thereto.

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

long as thç 2004 Series A Bonds remain Outstandin& the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or

carriers as is customarily covered with respect to works and properties similar to the

System. Such insurance shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHTNING, VANDALISM, MALICIOUS

MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-

ground insurable portions of the System in an amount equal to the actual

cost thereof. In time of war the Issuer will also carry and maintain

insurance to the extent available against the risks and hazards of war. The

proceeds of all such insurance policies shall be placed in the Renewal and

Replacement Fund and used only for the repairs and restoration of the

damaged or destroyed properties or for the other purposes provided herein

for the Renewal and Replacement Fund. The Issuer will itself~ or will

require each contractor and subcontractor to, obtain and maintain builder’s

risk insurance (fire and extended coverage) to protect the interests of the

Issuer, the Authority, the prime contractor and all subcontractors as their

respective interests may appear, in accordance with the Loan Agreement,
during construction of the Project on a 100% basis (completed value form)
on the insurable portion of the Project, such insurance to be made payable
to the order 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
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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, 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.

(4) FLOOD INSURANCE, if the facilities of the System are or

will be located in designated special flood or mudslide-prone areas and to

the extent available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION 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 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

perfonnance of such contract The Issuer shall verify such bonds prior to

commencement of construction ofthe 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 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 subn~iitted to the Authority, the BPH and the Council is sufficient to pay the costs

of acquisitio~i and construction of the Project, and all permits required by federal and state

laws for conètruction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services sati factory to the BPH and the Authority covering the supervision and inspection
of the deve opment 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 Consult~ng Engineer shall certify to the Authority, the BPH and the Issuer at the

completion ~f construction that construction of the Project is in accordance with the

approved pl~ns, specifications and designs, or amendments thereto, approved by all

necessary governmental bodies.

The Issuer shall require the Consulting Engineers tosubmit Recipient As
&ult Plans, ~as defined in the DWTRF Regulations, to the Issuer within 60 days of the

completion o~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 Pr~ect 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 s~iall 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 durix~g the entire term of the Loan Agreement. The Issuer shall notify the BPH in

writing of thd certified operator employed at the 50% completion stage.

Section 7.17. Completion of Project~ Permits and Orders The Issuer

hereby covei~ants and agrees to complete the Project as promptly as possible and operate
and maintair~ 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 ~ther State, federal or local bodies in regard to the construction of the Project
and operatioI~. maintenance and use of the System.

The Issuer has obtained all permits and approvals required by State and

federal laws fbr 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
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and the operation of the System and all approvals for issuance of the 2004 Series A Bonds

required by~State law.

Section 7.18. Statutory Mortgage Lien For the further protection of the

Holder of the 2004 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 ans~1 binding, shall take effect immediately upon delivery of the 2004 Series A

Bonds, sha1~ be for the benefit of all Registered Owners of 2004 Series A Bonds and shall

be on a par9y 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 Adt. The Issuer also agrees to comply with all applicable laws, rules and

regulations ~ssued by the~ Authority, the BPH or other state, federal or local bodies in

regard to tl~e construction and acquisition of the Project. and the operation, maintenance

and use of t~ie 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, iii a timely manner, with any and all information that may be requested of it

(including ui5 annual audit report, financial statements, related information and notices of

changes in and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17 CFR Part 240).

SectiOn 7.22. Public Releases The Issuer shall list the funding provided by
the BPH an 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 di~lributed in conjunction with any groundbreaking or dedication of the Project.

Section 7.23. Contracts A. The Issuer shall, simultaneously with the

delivery of t~ie 2004 Series A Bonds or inunediately thereafter, enter into written contracts

for the immâdiate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the BPH for

written appi~oval. The Issuer shall obtain the written approval of the BPH before

expending aiiy proceeds of the 2004 Series A Bonds held in “contingency” as set forth in

the Schedul4 B attached to the Certificate of the Consulting Engineer. The Issuer shall

also obtain the written approval of the BPH before expending any proceeds of the 2004

Series A Bo ds made available due to bid or construction or project underruns.
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ARTICLE Vifi

INVESTMENT OF FUNDS

Section 8.01. Investments Any moneys held as a part of the funds and

accounts cre~ted 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 ass~ciation holding such fund or account, as the case may be, at the direction of

the Issuer in ~ny Qualified Investments to the fullest extent possible under applicable laws,
this Reso1uti~n, the need for such moneys for the purposes set forth herein and the specific
restrictions a~id 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 thedited 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 redempti~n price thereof if then redeemable at the option of the holder, including the

value of accr4ied 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 b~nk or national banking association, as the case may be, shall sell and reduce

to cash a su~cient 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 fro~n 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 pivestments, and shall distribute to the Issuer, at least once a year, a summary
of such thnds~ 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 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 4 Bonds as a condition to issuance of the 2004 Series A Bonds. In addition,
the Issuer cov~enants (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 Issu.~r’s use of the proceeds of

the 2004 Sen s A Bonds which would cause any bonds, the irterest on which is exempt
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from federal income taxation under Section 103(a) of the Code, issued by the Authority,
the Council ~r 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~ta1dng 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 ~ny 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 2004 Series A Bonds and any additional

information ~equested 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

orinter~st 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 Re~olution 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 Conunission, the

Deposit~ry 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

Resolutiorn or

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

of Amei~ica.

~ection 9.02. Remedies Upon the happening and continuance of any

Event of Defau~t, 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) bi~ing 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 ~he Issuer to perform its duties under the Act, the Loan Agreement, and this

Resolution reiahng thereto, including but not limited to the making and collection of

sufficient rates ~r charges for services rendered by the System, (iii) bring suit upon the

2004 Series A l~onds, (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 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, provid~d however that all rights and remedies of the Registered Owners shall be

on a parity with ~hose ofthe Registered Owners of the Prior Bonds.

S~ection 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 t~ie Act, including, the making and collection of sufficient rates and charges
for services rendered by the System and s~gregation 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 i~egistered Owner of a Bond shall, in addition to all other remedies or rights,
have the rig~it 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 bel~ialf of the Issuer, with power to charge rates, rentals, fees and other charges
suflicient to provide for the payment of Operating Expenses of the System, the payment of

the 2004 Se~ies A Bonds and interest and the deposits into the fimds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the pro~risions of this Resolution and the Act.

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

attorneys, eI~ter 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 2004 Series A Bonds and interest thereon

and under ai~y covenants of this Resolution for Reserve, Sinking or other funds and upon

any other obfigations and interest thereon having a charge, lien or encumbrance upon the

revenues of ~he System shall have been paid and made good, and all defaults under the

provisions o~ 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. Upor~ any subsequent default, any Registered Owner of any 2004 Series A Bonds

shall have tl~e 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, hail 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 ~hereby, and a successor receiver may be appointed in the discretion of such

court. Nothi~ig herein contained shall limit or restrict the jurisdiction of such court to enter

such other anti further orders and decrees as such court may deem necessary or appropriate
for the exercire by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the

System in th~ name of the Issuer and for the joint protection and benefit of the Issuer and

Registered O’~wners 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, o!eration and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such 2004 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 hive any jurisdiction to enter any order or decree permitting or requiring such

receiver to sell, assign, mortgage or otherwise dispose of any assets ofthe 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 oi~ to become due thereon, at the times and in the manner stipulated therein and

in this Bond ~egis!ation, then the pledge of Net Revenues and other moneys and securities

pledged wider 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 discharged and satisfied.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution Prior to the

issuance of the 2004 Series A Bonds, this Resolution may be amended or supplemented in

any way by ~ Supplemental Resolution. Following the issuance of the 2004 Series A

Bonds, no n~ateria1 modification or amendment of this Resolution, or of any resolution

amendatory o~ supplemental hereto, that would materially and adversely affect the rights of

Registered O~vners of the 2004 Series A Bonds shall be made without the consent in

writing of th~ 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 ~r modification shall be made that would reduce the percentage of the

principal amc~unt of 2004 Series A Bonds required for consent to the above-permitted
amendments or modifications.

Section 11.02. Resolution Constitutes Contract The provisions of the

Resolution sh~ll 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 he d 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 ¶ubsections hereof are for convenience of reference only, and shall not affect

in any way th~ 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

~1, in the ev~nt of any conflict between the Resolution and the Prior Resolution, the Prior

Resolution~ s~iall 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, cond~tions, things and procedures required to exist, to happen, to be performed or

to be taken pi~ecedent to and in the adoption and passage of this Resolution do exist, have

happened, haJ.’e been performed and have been taken in regular and due time, form and

manner as rec~uired 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 tir~ies when any actions in connection with this Resolution occurred and are

duly in office md duly qualified for such office.

Section 11.07. Effective Date This Resolution shall take effect

immediately u on adoption thereof.
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23~ day ofAugust, 2004.

EASTERN WYOMING PUBLIC SERVICE DISTRICT

B~ ~C~2/~15~J4

B~

By

-

M’~inber

~cLQL0~’
Member

c9~o
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service

Board of EASTERN WYOMING PUBLIC SERVICE DISTIUCT on the 23~’ day of

August~, 20041

Dated: August 23, 2004.

SEAL]

CL~O
Secretary
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Exhibit A

(FORM OF BOND)

UNITED STATES OF AMERICA

STATE OF WEST VIRGINIA

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER BOND 2004 SERIES A (WEST VIRGiNIA DWTRF PROGRAM),

No. AR-i $570,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING

PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision c~f the State of West Virginia in Wyoming County of said State (the “Issuer”),
for value re~eived, hereby promises to pay, solely from the sources and in the manner

provided th~refor, as hereinafter set forth, to the WEST VIRGINIA WATER

DEVELOPM~ENT AUTHORITY (the “Authority”) or registered assigns, the principal sum
of FiVE HI~NDRED 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 th~ “Record of Advances” attached as Exhibit A hereto and incorporated herein

by reference, in quarterly installments on March 1, June!, September 1 and December 1 of

each year, co~nmencing 1, 200_, as set forth on the “Debt Service Schedule”

attached as Ei~hibit B hereto 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 year, commencing March 1, 2006,

as set forth or~ said Exhibit B.

This Bond shall bear no interest. Principal installments of this Bond are

payable in ai~y 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 ~tates 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 oilly 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 ofthe BPH, dated August 24,2004.

This Bond is issued (i) to permanently finance the cost of acquisition and

construction or certain improvements and extensions to the existing water facilities of the
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Issuer (the “project”); and (ii) to pay certain costs of issuance of this Bond and related

costs. This Bond is issued under the authority of and in full compliance with the

Constitution and statutes of the State of West Virginia, including particularly Chapter 16,
Article 13A ~nd 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 August 23,

2004, (the “~esolution”), and is subject to all the terms and conditions thereof. The

Resolution px~ovides 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 M~l1) SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S

WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA. DWTRF

PROGRAM)J ISSUED IN THE ORIGINAL AGGREGATE AMOUNT OF $360,000

(THE “PR1O~. BONDS”).

This Bond is payable only from and secured by a pledge of the Net

Revenues (ass 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 creathd under the Bond Resolution for this Bond (the “Reserve Account”) and

unexpended ~roceeds of this Bond (the “Bond Proceeds”). Such Net Revenues shall be

sufficient to ~ay the principal of and interest on all bonds which may be issued pursuant to

the Act, and ~hall 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 $he 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 R~solution, the Issuer has covenanted and agreed to establish and maintain just
and equitable hates and charges for the use of the System and the services rendered thereby,
which shall b~ sufficient, together with other revenues of the System, to provide for the

reasonable exrenses 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 o~i 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 a~nd interest which will come due on this Bond in the then current or any

succeeding ye~r, and the reserve accounts for any other obligations outstanding on a parity
with this Bon~l, including the Prior Bonds, are funded at an amount at least equal to the

requirement tl~erefor, 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 referen~e 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.
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subject to the registration requirements set forth herein, this Bond is

transferable, a~ 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 ~he 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 6f the Act is, and has all the qualities and incidents of, a negotiable
instrument und~r the Uniform Commercial Code of the State ofWest Virginia.

~Ul money received from the sale of this Bond, after reimbursement and

repayment of a~l amounts advanced for preliminary expenses as provided by law and the

Bond Resolution, shall be applied solely to payment of the Costs ofthe Project and costs of

issuance hereof~ described in the Resolution, and there shall be and hereby is created and

granted a lien ~pon such moneys, until so applied, in favor of the registered owner of this

Bond.

liJnder the Act, this Bond is exempt from taxation by the State of West

Virginia and th~ 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 equired 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 1~een pledged to and will be set aside into said special fund by the Issuer for

the prompt payr~1ent of the principal of this Bond.

~ll 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 full~r herein.

This Bond shall not be valid or obligatory, unless authenticated and

registered by th~ Registrar by the execution of the Registrar’s Certificate of Authentication

and Registration1 attached hereto and incorporated herein.
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IN WiTNESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE

DISTRICT h~s 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 August
2004.

SEALI EASTERN WYOMING PUBLIC

SERVICE DISTRICT

Chairman

Attest:

Secretary
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(Form of)

ç RTIFICATE OF AUTHENTICATION AND REGISTRATION

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 t te name of the registered owner set forth above.

Date: August ,
2004.

UNITED BANK, INC.,
as Registrar

Authorized officer
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(Form of)

EXHIBiT A

RECORD OF ADVANCES

AMOU~1T DATE AMOUNT DATE

(1) $ (19)

(2) S (20)

(3) $ (21)

(4) S (22)

(5) S (23)

(6) S (24)

(7) $ (25)

(8) $ (26)

(9) $ (27)

(10) $ (28)

(11) 5 (29)

(12) $ (30)

(13) $ (31)

(14) $ (32)

(15) $ (33)

(16) $ (34)

(17) $ (35)

(18) $ (36)

TOTAL $_________
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(Form of)

EXHIBIT B

DEBT SERVICE SCHEDULE

5~



$570!000
SCHEDULE Y

Eastern Wyoming Public Service District

30 Years, 0% I~iterest Rate, 1.0% Administrative Fee

Closing Date: August 24, 2004

Debt Servic~ Schedule

12/01/2010

03/01/2011
• ‘• 06/01/2011

•

‘09/01/2011.
12/01/2011

4,750.00

4,750.00

4,750.00
4,750.00
4.75000

4,750.00
4,750.00
4,750.00

.4,750.00
4,750.00

4,750.00

4,750.00

4,750.00

4,750.00

Part 1of4

Date Principal.
.

Coupon Total P+1

09/01/200 .

12101/2004

03/01/2005

06/01/2005

09101t2005.

.
.

.

•.
-

.

- -

.
.

.

-

.

.• - -.

.

-

.

-

.

. -

.

-

.

-

.

-

12/01/2005

03/01/2006

06/01/2006

09/01/2006

12(01/2006

.

-

.

- . ...
.

-.

4,750.00
.

..
-

.

.

.

. 4,750.0

.

. 4,750.00 .

.

-

.

4,750.00
4,750.00 .

.

.

.

-

/
4,750.00

4,750.00 -
.

.

. 4,750.00
03/01/2007 .

06/01/2007,

09/01/2007

12/01/2007

03/0112008

. 4,750.00,
.

,.•— 4,75000
4,750.00 .

-

.

4,750.00

4,750.00 .

.

- 4,750.00
4,750.00 .

.

- .

: 4,750.00

.

. 4,750.00 -
. . 4,750.00

06/01/2008
.

09/01/2008’ .

12/01/2008

• 03/01/2009
.

06/01/2009 .

4,750.00.
‘

:
..

- 4,750.00

.

4,750.00
‘

. S - 4,750.00
4,750.00

.

-
.

4,75o.oO
4,750.00 .: •, 4,750.00

. 4,750.00’. 1~•
‘

4,750.00.
09/01/2009 .

12/01/2009
•

03/01/2010’. .

06/01/2010’
‘

09/01/2010.. :

.4,750.00, .

-.

.

. 4,750.00
4,750.00 - : 4,750.00
4,750.00 .

.

- 4,750.00
4,750.00

.

:
- 4,750.00

:
, 4,750:00

‘

~‘ -

‘

. 4~750.00

•

~

4,750.00

4,750.00
4,750.00.

‘

4,750.00

‘

,

•

••

‘

‘

.

.

.

‘~

-

-

.

-
‘

‘

.

.

.

.

‘

‘

~

4,750.00

4,750.00
4,750.00’
4,150.00..

•

~

...

. • 4150.00 ‘

‘

.

‘‘ ‘

. 4,750.00
,

,

UDIULtSUli ~‘‘

09/01/2013 ••

12/0112013’

03/01/20t4~ .1’

06/01/2014:.

‘09101/20

12/01/2014:.

03101/2015

‘‘06/01/2015

03/01/2012’ •

‘

06/01/2012
,

•

‘

09/01/2012 “
.

12/01/2012’: •‘.:

03/01/2013 :. ‘, •

.

,‘ 4:750.00 ‘ ‘.‘
.

‘

.

.

‘

•

•

4,750.00 ,.
•

‘

‘

•

-

‘

•

•

,‘
•

4,750.00 ‘

•. :
‘

•

. 4,750.00’ •.‘
.

.

.

.

‘

‘

, ,

4,750.00 ., •

‘

.

.

‘

‘

475000

‘4,7~0.oo •
,

,

,

“:

,

‘“•~ :“

•

“

4,750.00
‘

.

‘

-

475000 -

.‘ “
• 4,750.00’. •

.

‘

•••-‘

‘

‘.
.

•

‘

. .4,750:00 ‘

,

‘

‘

‘ :
.

•

,

•

•..
. “

‘

.

-
4,750~0O’

‘

,

.

‘“

‘

-‘ ‘

..

.

.

.

‘

.

,

• 4,150.00’ ‘‘
“

‘

:“

‘

‘. 4,750.00 ‘

‘

.

. ‘‘

.

..‘

‘

...
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$570,000 .

.

Eastern Wyomi~ig Public Service District

30 Year~, 0% Ii~terest Rate, 1.0% Administrative Fee

Closing Date: ~4ugust 24,2004 .

Debt Service Schedule

~.

..

i’art’~ of4

• Date PrIndpiI’ Coupon Total P+1

0910112015 •‘~ 4,750.00 “
- 4,750.00

4,750.00
4,750,00

12/01/2015 4,750.00 ..: -

03/01/2016 4,750.00 -

06/01/2016 4,750.00 -

‘

09/01/2016 4,750.00’
•

-

12/0112016 4,750.00 .

:
.

4,750~O0
4,750.00
~so.oo

4,750.00-’”’’
. 4,750.00.

03/0112017
.

. 4,750.00 •‘ .‘ - ‘: ‘.

0/01/2017 4,750.00
.

. -

• 09/01/2017 4,750.00 .

.

.

-
.

.

.

.

4,750.00..
12/01/2017 4,750.00 .

. .

- .

. 4,750.00
03/01(2018 ‘ 4,750.00

‘

- .

.

4,750.00’.
06/01/2018 ..

‘

4,750.00’ ‘: -
.

. 4~750;00
‘

•~

09/01/2018
.

. 4,750.00
.

S

‘

-
•

.

.

12/01/2018
.

‘ ‘4,750.00 .

.

.

.

.

-.
.

03/01/2019
‘

•. ‘ 4,750.00.
.

. 4,750.00
4,750.00

‘4,750.00.
06/01/2019

‘

4,750.00 “

. .

-
‘‘‘ 4,750.00:

09/01/2019 •‘ . 4,750.00
.

.

.

-

.

.

12/01/2019 •.
.

4,750.00 .
. -

..

. .

03/01/2020
‘

‘ 4,750.00
‘

.

.

.

.4,750.00-
4,750.00’.
4,750.00

06/01(2020 “
. 4,750.00 .

.

‘.. .

‘ 4,75G.00
09/01/2020

‘

.

. 4,750.00 . ... -. . ••.

.

4,750.00.’

.

.

.

12/01/2020
,

,

‘

4,750.00
.

.

-

.

03/01/202.1 .

. 4,750.00
. .

- .

.

.•
06/01/2021

.

.

,

4,750.00 .

.

‘ -

.

.

.

.

09/01/2021 ‘ 4,750.00
‘

.

.‘. -

.

.

.

.

12/01/2021
.

.

.

4,750.00 .

‘

.

‘

.
-

.
.

.

4,750.00
4,750.00
‘4,750.00
4,750.00.
‘4,750.00

• 03/01/2022
.

‘

4,750.00
‘

.

-. •‘

.

.

.. 4,750.00
• 06/01/2022

‘

.

.

4,iso.oo
.

•. ,. -

. .

.

4,750.00.

.

~

09/01/2022
. 4,750.00 .

.

‘

-

.

.

12/01(2022
,

,

‘

‘4,750.00 .

.

‘ ‘‘
.

.

‘

‘. -.
‘

.

‘03/01(2023
.

.

‘. 4,750.00
‘

•. .
:‘

.

4,750.00’
‘ 4,750.00

4,750.00
.

‘.
•

.

•

06101/2023 .

.

.

.

4,750.00 ‘

.

“

-

.

.

.

.

.

09/01/2023 :
‘~‘• - : 4,750.00”’

‘

.

.

‘

‘

‘

12/01/2023 ‘. ‘: 4,750:00
‘

.

.

-‘
.

:

03/01(2024’ ‘

•

. 4,750.00 ‘

‘.
- “:

‘ ‘

4,750.00’
• 4,750.00’

,

4~750.00’:
4,750.00’’

06/01(2024 475000 - 475000
‘

•

~ • ‘.

09/0112024 •

‘

.

•

4,750.00’
•

‘

.

•

•

•

,

4,750.00
12/01/2024

‘

•

•

‘

.

‘

“‘4,750.00 :
•

,

-‘ .

•

‘

‘ ‘4,750.00
03/01(2025

,

•

•

‘

..

•

•

.

4,750.00. • .

• .

•

, ‘“.‘•-‘
•

.
‘•

•

4,750.00
06101/2025 475000 -

09101/2025
‘

.

• ‘ .‘ ‘4,750.00 “‘ •.
-

‘

‘

47~000
‘

4,750.00
•

.

•

‘

L 12/01/2025
‘

.

‘

‘

•‘4~750~00 •

-

‘‘• .

•

• 4,750.00.’
03/01/2026 475000 - 475000

‘

06101(2026”
•

•

‘

‘ •

•

4,750.00 ‘
‘

‘ .‘ •

• - •

.

•• 4,750:00

5’
~,
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$570,000 j.
Eastern Wyoming Public Service District

30 Years, 0$ Interest Rate, 1.0% Administrative Fee

Closing Da~e: August 24, 2004

Debt .Sen~ice Schedule Part 3 of 4

Date Prlndpal Coupon Total P+I

09/01f2026 4,750.00 - 4,750.00
12101/2026 4,750.00 - 4,750.00

03/01/2027 4,750.00 - 4,750.00
06/01/2027 4,750.00

.

- 4,750.00

09/01/2027 4,750.00 - 4,750.00
12/01/2027

. . 4,750.00 -

..

4,750.00.
. 4,750.00

.

- 4,750.00

06/01/2028 -. 4,750.00
S

-

.. 4,750.00

09/01/2028 4,750.00
.

- 4,750.00
12/01t2028 4,750.00

.

-

.

. 4,750.00
03/01/2029 4,750.00 .

- 4,750.00
06/01/2029 . 4,750.00

.
.

-. 4,750.00
09/01/2029 4,750.00 .

.

. : 4,750.00
12/01/2029

.

4,750.00 - .4,750.00
03/01/2030

.

..
. 4,750.00 -

. ~. 4,750.00
06/01/2030

.

.

4,750.00 . . 4,7504)0
09/01/2030 4,750.00

.

.

.

- 4,750.00
12101/2030 .

. 4,750.00 - . 4,750.00
03/01/2031 .. 4,750.00

.

.

- : .

.

4,750.00
06/01/2031

.

~. 4,750.00 .

-

. 4,750.00
09/01/2031 4,750~00 .

.

- 4,750.00
12/01/2031 4,750.00 - 4,7504)0
03/01/2032

.

.

4,750.00 -. 4,750.00
06/01/2032 - 4,750.00

.

- 4,750.00
09/01/2032 4,750.00 - .4,750.00
12/01/2032

.

.

4,750.00. .

.

4,750.00
03/01/2033 4,750.00 .

.

-

.
4,750.00

06/01/2033
. 4,750.00

.

.

-
. 4,750.00

09/01/2033
.

.

4,750.00 -
..

.

4,750.00
12/01/2033 4,750.00 .

-
: 4,750.00

03101/2034
.

. 4,7504)0 .

-. 4,750.00
06/01/2034 . 4,750.00

.

-

.
4,750.00

09/01/2034
.

4,750.00
.

S

- 4,750.00
12/01/2034 -

S

S 4~750.00 .

.

-

.

4,750.00
03/01/2035 .

. .. 4,750.00 .

.

S

4,750.00
06/01/2035

—, -.

4,750.00 .

.

.5.

4,750.00
•09/01f2035

S

4,750.00
.

.

S

-

S

4,750.00
12/01/2035 5 .

.

4,750.00
.

S

-
. 4,750.00

Total . $570,000.01
.

S

S
-

S

$570,000.00
~

*Plus $718.44 o e-percent adm!nistratlve fee paid quarterly. Total fee over life of loan Is $8621 2.80.

O’d1~847.O4 I S .Epu~Ouu I 811812004 I 856?M

FerrE~,, ~akë~ Watts. inc.

S

~V’est Vr~nc~ Pub’ic Fii~irica Of~ILC

33



(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

PRESE1CE
OF:
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• $570,000
.

~CHEDULE Y

Eastern Wyoming Public Service District

30 Years, 0% Interest Rate, 1.0% Administrative Fee

Closing D.te: .kugust 24,2004

Debt Service Schedule .

.

.

.

.

tart i of 4

Date . Principal. Coupon .
Total P+I

09/0112004 . .,..
‘. .

-

.

.

.

. .

.

.

.

.. -

12/01(2004
.

.
.

., -

03/0112005 ,. .

-

.

.

.

.

-
. .

.

-

06/0112005
,

.

.

-

,

-

09/0112005. ,

-
,

,

,., -

12/0112005
,

,

.

-.

,. ‘.
-

.
.

‘•
.

-

I.

03/01/2006
.

4,750.00 .

.

.

, ‘..
,

,

.

.
~. 4,750.00

06/01/2006
,

. ,

,

4,750.00
,

-

.

.

. 4,750.00

09/0112006 .:
,

4,750.00
.

,

.

.

- 4,750.00

12/0112006 ‘

‘

,

4,750.00 “
‘

,

-
, ,

,

.

.

,

. 4,750.00
03/01/2007

.
,

.

., 4,750.00
.

. . 4,750.00

06/01/2007,
‘

‘

‘

4,750.00
. .

.

,

‘

.

-

.

4,750.00
09/0112007’ .

.

. .

4,750~00 ,‘
‘

. -
.

,

4,150.00

12/01/2007’ ‘

.

. 4,750.00
.

‘

.

.

- . ,

.

. 4,750.00
03/01/2008 ‘

‘

‘

,

‘

‘ 4,750.00 ‘

.

.. ‘

-
: ‘

.

‘

‘
‘ 4,750.00

06/01/2008. .‘. :
. .

4,750~00.
“

‘ ‘. ..

‘

.

-.
.

.

.

4,750.00’

09/01/2008’
‘

‘

.

.

4,750.00 .

.

‘‘

-, .

.

.

‘

,

‘

4,750.00
12/01(2008

.

‘.. ..

‘

4,750.00
“ ‘. .

.

‘

-
.. : 4,750.00

03/0112009’
.

‘

. 4,750.00 ‘

‘

,

..

.

..

,

.

‘ 4,75000

06/0112009 ‘

.

.

‘

.

. 4,750.00 “.‘
.

‘

‘

,- .

,

.

‘

‘

4,750.00

09/0112009 ‘

.

.

.

4,750.00
.

,

. . -,
.

‘

,,

‘ 4,750.00

12/01(2009
‘

4,750.00
‘

,

.

-
.

‘

,

4,750.00.
03/01/2010’.

‘

. 4,750.00 . ‘,
.

.

.

- ‘,
‘

4,750.00
06/01/2010 ‘

.

.

4,750.00 ,‘ :
-

,

‘‘

4,750.00
09/01/2010 4,750.00

‘

.

‘

‘

.

.

-
.

. ‘

. .4,750.00
12/01/2010 ‘ 4,750.00

‘ :‘

‘‘

-

‘

..

. ,.
4,750.00

03/01/2011 ‘

.

.

‘

‘

‘

4,750.00 .

.

,

.

. .

,

-

. ‘‘
‘

4,750.00
06/01/2011 .‘

‘

‘

4,750.00.
.

.

.

;.

‘

,

4,750.00
‘09/01/2011. ‘‘ ‘

‘

‘

‘

4,750.00
‘

‘

,

‘

..
.‘ : ‘‘

. 4,750.00.;
12/01/2011

.

. : 4,750.00 ‘

-

.

,

.

. 4,750.00
03/01/2012’ ‘‘‘ ‘

. 4,750.00 ‘

‘

,

.
. .‘. ‘ 4,750.00

06/01/2012
‘

‘

‘

.,

4,750.00 -

‘ :
‘

‘

.

‘

4,750.00
09/01/2012 ‘

.

.
‘

4,750.00~ ‘, .‘ -.
.

‘

4,75000’’
12/01/2012 ‘

‘

‘

4,750.00’ ‘

,

.

-..

‘‘

,

‘

. 4,750.00
03/01/2013 .

‘

‘ 4,750.00 • ..

.

.

-

‘

: 4,750.00
06/01/2013 ‘

.

.

‘

‘

4,750.00 :
.,

.

,

‘

•.
.

. 4,750.00
09/01(2013 •

. :4,750.00
.

‘- ,

‘

4,750.00
12/01/2013

.

‘

.

‘

‘

‘

4,750.00’
.

•
‘

.

.
•

.

.

4,750.00.
03/01/2014 ‘

‘

4,750.00
‘

,

,

-

..

‘

4,750.00
06/01(2014 ‘

‘

.

‘

‘ 4,750.00’. ‘

.

,

. -
.

‘

‘ 4,750.00
09/0112014 ‘

,

‘

‘

4,750M0 ‘

.,

‘

..
.

4,750.00
12/0112014,

.

‘

.

4,750.00 .

‘ :
.

.
.

‘ 4,75000
03/01/2015’ . 4,750.00’ ‘

-
‘

,

4,750.00

06/01/2015
.

,
,

4,750.00 ,

‘

.

‘

‘ 4,750.00

~Nt$~ e-ii.o~ I StN~.E PURPc~E I 8/1812004 1 L58*M
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H’

H

$570,000

Eastrn Wyoming Public Service District

30 Years, 0% ~nterest Rate, 1.0% Administrative Fee

Closing Date: I1August 24,2004 .

.

.

.

Debt Servic~ Schedule
.

.

.. .

Part2of4’

4,750.00
4,750.00

• 4,750.00
4,750.00
4,750.00
4,750;00-
4,750.00.

4,750.00,
4,750.00

•

4,750.00.

Date
.

Pjlndpal. Coupon
•

Total PH

09/01/2015 .‘
,•

.
4,750.00 ‘• ‘‘

‘‘
.

4,750.00
•.

~

12/01/2015

03/01(2016

.
.

•

.

.

.

:4,750.00 .

.

4,750.00
“ ‘‘

.: -

- ..

:

- -

06/01/2016
.

.4,750.00 . .
. -.

.

.

.

09/01/2016

12101/2016 ‘:
‘

.

.

‘:

4,750.00’ •‘‘
4,750.00 .

.

.
.

.• -

.

.

-

.,

..
.

.

.

03/01/2017

06/01/2017

.

:
4,750.00 . .. .

.

-

.

4,750.00’ .

.

. ._•.

..•

.

.

.

.

.

.

.

09/01/2017

12/01(2017
.

~

.

.

4,750.00’ .. .

4,750.00
.

..

- .

.

.

-

.

.

.

. ..
.

.,

,

03/01/2018 .
.

. .4,750.00
. . .. .

-
.

,
.

06/01/2018

09/01/2018
.

1210112018 .

03/01/2019
.

06/01/2019

.‘

.

,

•,,
~

.

.

.

...

.

.

.

4,750.00’. •.

~s0.®
. .

.

4,750.00 ~.
.

4,750.00
4,750.00 •‘ •‘.

.

.

.

.‘ -
.

.

-

.

.

..

-

-

.

..
.

.

.

.

.

..

.

~

.

~

4,750~00

~,‘~o.oo
4,75000
4,750.00

4,750.00
09/01/2019

12101/2019

03/01/2020

.

,

.,

. 4,750.00 .

.

4,750.00 .

‘‘

. 4,750.00
.

-

-
.

.

-

.

.

. .

.

.

. ~. •‘
•

.4,750.00

4,750.00
4,750.00

.

06/01(2020 •‘ 4,750.00 .- .

.

4,750.00
09/01/2020 ..‘‘ . .‘

. 4,750.00
..

.

.

.

-
..

. 4,750.00’

.

12/01/2020
.

03/01/2021

06/01/2021
.

09/01/2021

12/01/2021

.

.

•.

.

.

.

.

•.

,

.

4,750.00 .

.

.

4,750.00
.

4,iso.oo
4,750.00 •‘

.

4,750.00 .

.

-

.

.

-
.

.
I

.

-

.

-

.

.

.

.

.

.~

~

,

.

•~

~

~

4,750.00
4,750.00.
4,750.00
4,750.0O

.,

‘4,750.00
‘.03/01/2022

.

.~ 4,750.00
.

.

-,

.

.

.

.. 4,750.00
06/01/2022 .

.

4,750.00
.

.

-

.
.

.

.
4,750.00

09/01/2022 ,

. 4,750.00 .

.

. 4,750.00
12101/2022 .~

,

4,750.00 . .

.

.

.

.

.

-

.

.

4,750.00
03/01/2023 .

.

.

. 1 4,750.00 - . 4,750.00
,

06/01/2023
..

. 4,750.00
.

.

-
. 4,750.00

.

09/01/2023

12/01/2023 ~.

..

~

4,750.00
.

.

4,750.00
.

.

.

-

.

,

4,750.00’
. 4,750.00.

03/01/2024’ .

. 4,750.00
.

-

.

4,750.00
06/01/2024 “. 4,750.00 .

.

.

-

.

,

.

4,750.00 •‘

09/01/2024
.

. 4,750.00 .

.

- .

.

4,750.00
12/01/2024 •~ 4,750.00 :

.

. 4,750.00
03/01/2025

.,

. 4,750.00: .‘ ,-. •.
•‘ 4,750.00

06/01/2025’ 4,750.00 .

-.
.

.

.

4,750.00 .

09/01/2025
. 4,750.00

.

. 4,750.00

.

12/01/2025

03/01/2026

06/01/2026~~

.

~

~

‘

‘

‘

4,750.00
4,750.00 .“, .

4,750.00
,

:

-

.

..

-

.

‘

. -

. .

.,

4,750.00
‘4,750.00
4,750~00

DWTRF8-17.04 I.SlNGLEPURPO~ W18r2004 I 8:58AM
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•

.

.

$570,000 .

.

I

• Eastern W~roming Public Service District ..
.

.30 Years,, 0% Interest Rate, 1.0% Adminislrative Fee

•

Closing D~
Debt .Ser~rice

te: August 24, 2004
.

.

Schedule
.

.

..

.

Part 3 of 4

Date j. Principal Coupon Total P+I

.

09/01/2026 4,750.00 .

-

.

4,750.00
12/0112026 4,750.00 -

. 4,750.00
03/01/2027,

,

.

. 4,750.00 - .
. 4,750.00

06/01/2027 4,750.00
.

.

.

-
. ‘4,750.00 .

. .

09/01/2027. . 4,750.00 ‘

.

.

-

,

‘

4,750.00

‘

12/01/2027

.
.03/01/2028

06/01/2028
‘

4,750.00
‘

‘
,

-

.

..

.

,

‘

4,750.00 - . ‘

‘ 4,750.00.
‘4,750.00.

. 4,750.00 .

-
,

... 4,750.00
09/01(2028

,

4,750.00
,

,

-, ,

‘

: 4,750.00
12/01/2028 ‘

‘

4,750.00
.

-. “
.

,. 4,750.00
03/01/2029 ‘• . 4,750.00

,

.

,

‘

‘

4,750.00

‘

06/01/2029 ‘
‘

.

.

‘

4,750.00
‘ .

-.
.

. 4,750.00
09/01/2029 ‘

:12/01/2029.
03/01/2030

‘

4,750.00 .

.

,

. -

,

.
.

,

‘

4,750.00
‘

‘

-

.

.

. ‘. . 4,750.00
‘

.

.

.

.

-
•I ‘.

‘

.. 4,750.00

.

. 4,750.00

4,750.00
06/01/2030

.

.

‘ 4,750.00
.

- ‘4,750.00
09/01/2030

.

‘

‘4,750.00 .

.

- 4,750.00
.12/01/2030

03/01/2031

.

.

‘

. 4,750.00 ‘

.

,

.

,

-
.

.

‘

.

.

‘ 4,750.00
,

,

‘-
‘

:

4,750.00

.

4,750.00 .

06/01/2031
‘

4,750.00
‘

-

‘

‘

.

. 4,750.00
09/01/2031

,

4,75000
‘

- 4,750.00
12/01/2031 4,750.00 ‘

.

-

‘

4,750~00
4,750.0003/01/2032

.

4,750.00 - : -

‘

06/01/2032 .
- 4,750.00

.

-

,

4,750.00
09/01/2032 4,750.00

‘

.

-

.

4,750.00
12/01/2032,

‘

4,750.00. .

.

‘ 4,750.00

.

‘

03/01/2033
,

‘

‘ 4,750.00 : -

‘

‘

4,750.00
06/01/2033

. 4,750.00
,

,

.

-

.

4,750.00 .

,
-

..

..

4,750.00 -

4,750.00
,‘ ,

09/01/2033
.

12/01/2033
4,750.00
4,750.00

03/01/2034

06/01/2034 .

‘

4,750.00 ,.
-

‘

4,750.00
‘

‘

.

.

-

.

4,750.00

4,750.00
09/01/2034

.
4,750.00

.

-

,

4,750.00
‘ 12/01/2034

.

‘

4~75O.00 .

‘

- 4,750.00

‘,

03/01/2035

06/01/2035

‘09/01/2035

.

‘

4,750.00
.

-

,

.

.

4,750.00
.

-

.

.

‘

,

. 4,750.00 ‘

‘ ‘

.

.
. -

.

4,750.00
4,750.00

. 4,750.00
12/01/2035

‘

4,750.00 ‘

-. ‘.
.

4,750.00

‘ Total ‘ $570,000.00 -

.

$570,000.00
~

aplus $718.44 ne-percent administrative fee paid quarterly. Total fee over life of loan Is $86,212.80.

• DWT.17-04 I SINGL~ PURPOSE I W1812004 8:56AM

Ferris, Baker Watts fnc
____

West VirfJInid Pubhc Finince Office
________________
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BOND RESOLUTION

Authorizing

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WA ‘ER 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; ANt)

ADOPTING OTHER PROVISIONS RELATING

THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN

WYOMINC PUBLIC SERVICE DISTRICT:

ARTICLE I

D~F1NITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01 Delinitions The following terms shall have the following
meanings ix~ this Resolution unless the context expressly requires otherwise.

“Act” means, collectively, Chapter 16, Article 13A and Chapter 16, Article

1 3C of the ~Iest Virginia Code of 1931, as amended and in effect on the date of adoption
of this Res~1ution.

“AML Grant” means the West Virginia Department of Environmental

Protection — Abandoned Mine Lands Grant in the amount of $4,465,920.

5



“AML Grant Agreement” means a written commitment for the payment of

the West virginia Department of Environmental Protection — Abandoned Mine Lands

Grant whi~h specifies the amount of such Grant, the terms and conditions upon which such

Grant is m~de and the date or dates or event or events upon which such Grant is to be paid
to the Issuer.

“Administrative Fee” means any administrative fee required to be paid
pursuant t~ the Loan Agreement for the 2006 Series A Bonds.

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

“ARC Granf’ means the Appalachian Regional Commission Grant in the

amount of 1,000,000.

“ARC Grant Agreement” means a written commitment for the payment of

the Appala~hian 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 upo~i 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 2006 Series A Bonds

acting in i 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 “Governing Body” means the public service board of the Issuer

as it may n w or hereafter be constituted.

“Bondholders,” “Holder of the Bonds,” “Holder,” “Registered Owner,”
“Owner” o 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 y the Bond Registrar as hereinafter defined for the registration and transfer of

the Bonds.

“Bond Registrar” or “Registrar” means United Bank, Inc., Charleston, West

Virginia, d its successors and assigns.

6



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

any additidnal Parity Bonds hereafter issued within the terms, restrictions and conditions

contained i~ 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.

“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.

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

“Closing Date” means the date upon which there is an exchange ofthe 2006

Series A onds 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 ai~d regulations promulgated pursuant thereto or any predecessors or successors

thereto.

“Commission” means the West Virginia Municipal Bond Commission or

any other ~gency of the State of West Virginia that succeeds to the functions of the

Commission.

“Consulting Engineer” or “Consulting Engineers” means Pentree,

Incorporate ,
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 I of the Code

of West Vii~ginia, 1931, as amended.

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

described ii~ Section 1.03 D hereof to be part of the cost of acquisition and construction of

the Project.

“Council” means the West Virginia Infrasiructure and Jobs Development
Council or any successor thereto.

“Council Act” means Chapter 31, Article 15A of the Code of West

Virginia, 1q31, as amended, and in effect on the date ofthe 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,

7



excluding ~mounts scheduled during such period which relate to principal which has been

retired befcke the beginning of such period.

“Depository Bank” means The Peoples Bank of Mullens, Mullens, West

Virginia, and its successors and assigns.

“DWTRF Loan” means the West Virginia Drinking Water Treatment

Revolving und 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 Em rgency Wartime Supplemental Appropriation Act Grant which specifies the

amount of ~uch 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.

“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 succ eding June 30.

“Governmental Obligations” means direct obligations of, or obligations the

timely pay~nent of the principal of and interest on which is guaranteed by, the United

States of 4merica including (i) such obligations which have been stripped from their

utunatured 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 ob1i~ations 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 o~ganized and existing under the laws of the United States of America or any

state thereqf in the capacity of custodian and (lii) obligations, the sole source of the

payment o~ 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 t 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
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transferred~ proceeds (determined in accordance with applicable Regulations) of obligations
issued to r~fund in whole or in part the Bonds;

(ii) Investment proceeds, namely, amounts received at any time

by or for 4ie Issuer, such as interest and dividends, resulting from the investment of any

original pr4ceeds (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, ~e1ow zero) by any losses on such investments, excluding investment proceeds
which be?ome transferred proceeds (determined in accordance with applicable
Regulation ) of 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 pnkeeds 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 4riginai proceeds of the Bonds, and interest earnings and profits resulting from

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

discharge t~ie outstanding principal of any such prior obligations, all on the date of such

ratable disc~iarge;
(iv) Sinking fund proceeds, namely, amounts, other than original

proceeds, iAvestinent proceeds or transferred proceeds as referenced in clauses (i) through
(iii) above, ~f the Bonds, which are held in any fund to the extent that the Issuer reasonably
expects to ~se such other fund to pay Debt Service;

(v) Amounts in the Bonds and in any other fund established as a

reasonably cquired 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

(viii) Amounts received as a result of investing amounts described

in this deflr~ition.
“Gross Revenues” means the aggregate gross operating and non-operating

revenues o~ the System, as hereinafter defined, determined in accordance with generally
accepted ac~ounting 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 àeflned).
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“Independent Certified Public Accountants” means any certified public
accountan~ or firm of certified public accountants that shall at any time hereafter be

retained b~ the Issuer to prepare an independent annual or special audit of the accounts of

the Systen~, 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 defmed in

Section 16~ (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 un~ler Section 103 of the Code for federal income tax purposes.

“Issuer” means Eastern Wyoming Public Service District, a public service

district anc~ political subdivision of the State of West Virginia, in Wyoming County, West

Virginia, a~id, unless the context clearly indicates otherwise, includes the Board and any

successor ¶ereto.
“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 pur~hase of the 2006 Series A Bonds from the Issuer by the Authority, the form of

which shalt 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 ~ereto, which operates and maintains the System for the Issuer pursuant to an

agreement ated August 30,2001, by and between the Issuer and LCPSD.

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

successor ereto.

“Net Proceeds” means the face amount of the 2006 Series A Bonds, plus
accrued in rest and premium, if any, less original issue discount, if any, and less proceeds
deposited 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 fr~m the investment of proceeds of the 2006 Series A Bonds, without regard to

whether or ~iot such investment is made in tax-exempt obligations.

“Net Revenues” means the balance of the Gross Revenues remaining after

deduction o Operating Expenses, as hereinafter defined.

“Nonpurpose Investment” means any Investment Property which is

acquired wi~.h the Gross Proceeds of the Bonds and is not acquired in order to carry out the

governmental purpose ofthe Bonds.

10



“Operating Expenses” means the reasonable, proper and necessary costs of

repair, maintenance and operation of the System, as hereinafter described and includes,
without 1in~iting 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

Administr~tive Fee, fees and expenses ofthe Authority, fiscal agents, the Depository Bank,

Registrar a~d Paying Agent, other than those capitalized as part of the Costs of the Project,
payments tp pension or retirement finds, taxes and such other reasonable operating costs

and expen~es as should normally and regularly be included under generally accepted

accounting~ principles; provided, that “Operating Expenses” does not include payments on

account ot~ the principal of or redemption premium, if any, or interest on the Bonds,

charges foi~ depreciation, losses from the sale or other disposition of, or from any decrease

in the vai4. 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 Augt~st 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, descrtbes all Bonds theretofore and thereupon being delivered except (a) any Bond

for the pay~nent of which moneys, equal to its principal amount, with interest to the date of

maturity, s~iall 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 Eastern Wyoming Public Service

District Water Revenue Bonds, Series 2001 A (West Virginia DWTRF Program), dated

October 161 2001, issued in the original principal amount of $360,000 and the Eastern

Wyoming l~ublic Service District Water Revenue Bonds, Series 2004 A (West Virginia
DWTRP P~ogram), dated August 24, 2004, issued in the original principal amount of

$570,000.

“Prior Resolution” means, collectively, the resolutions 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 ~neaning of Section 144(a)(3) of the Code, or in any activity carried on by a
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person oth~r than a natural person, including all persons “related” to such person within the

meaning o~ Section 1 44(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 “inciden~a1 use,” if any, of the proceeds of the issue and/or proceeds used for “qualified

improveme~its” 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

Commissioki 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 Ser~ice Commission of West Virginia (the ‘PSC”) on February 20, 2005, with all

requisite appeal periods having expired without successful appeal, and a Commission

Order ente~ed 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 System. The time for appeal of the January 4, 2006

Commissio~i Order has not expired prior to the date hereof. However, the Issuer hereby
states it wil~ not appeal the January 4, 2006 Commission Order, and the only other party to

Case No. 0~l-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 Washington Metropolitan 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;

(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;

(I) Money market funds or similar funds

whose only assets are investments of the type described in

paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured

by investments of the types described in paragraphs (a)
through (e) above, with banks or national banking
associations which are members of 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 estab ished by the Prior Resolution and continued by Section 5.0 1(2) hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts

established for the 2006 Series A Bonds and the Prior Bonds.

“Resolution” or “Bond Legislation” means this bond resolution, as from

time to tim amended or supplemented.

“Revenue Fund” means the Revenue Fund established by the Prior

Resolution and continued by Section 5.0 1(1) hereof.

“Secretary” means the Secretary of the Issuer.

“Sinking Funds” shall mean, collectively, the respective sinking 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 ities Block Grant which specifies the amount of such Grant, the terms and

conditions ~ipon 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 ~o be included in the Supplemental Resolution with respect to the 2006 Series

A Bonds, ai~d not so included may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by this

Resolution o be set aside and held for the payment of or security for the 2006 Series A

Bonds, the nor 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 wate~orks system of the Issuer,

including t~e 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 Tre tment Revolving Fund Program established by the State, administered by the

BPH and $nded 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 improvement
of drinking~water projects.

“WVIJDC Grant” means the West Virginia Infrastructure and Jobs

Developmth~it Council Grant in the amount of $228,742.

“WVUDC 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 (hunt, the terms and conditions upon which such Grant is made and the

date or dat~s or event or events upon which such Grant is to be paid to the Issuer.

“2006 Series A Bonds” means the $2,570,000 in aggregate principal
amount of ~astem Wyoming Public Service District Water Revenue Bonds (West Virginia
DWTRF Program), 2006 Series A, of the Issuer originally authorized hereby.

“2006 Series A Bonds Construction Trust Fund” means the 2006 Series A

Bonds Con~truction Trust Fund created by Section 5.01 hereof.

“2006 Series A Bonds Reserve Account” means the 2006 Series A Bonds

Reserve Ac~ount established by Section 5.02.

“2006 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

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 Fuiid 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 gene ly accepted accounting principles.
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Words importing singular number include the plural number in each case

and vice v?rsa; words importing the masculine gender include every other gender; and

words imp~rting persons include finns, partnerships, associations and corporations.

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any

similar terths 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 ~rticles, sections and subsections of this Resolution so numbered.

Section 1.02. Authority for this Resolution This Resolution, together with

any resolu~ion supplemental hereto or amendatory hereof, is adopted pursuant to the

provisions 4~f 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, c~eated pursuant to the Act by an order issued by The County Commission of

Wyoming (Iounty, 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 Issu~r that the Issuer construct a new regional water treatment plant, two storage

tanks, distr~bution lines and other necessary appurtenances to eliminate the existing

inadequate ~nd outdated water treatment plants located at Mullens, Nuriva, Welton, Wyco,

Iroquois ai~d Stephenson, West Virginia (collectively, the “Project”), which constitute

properties fbr the treatment and distribution of potable water (the existing public water

system of tl~e Issuer, the Project and any further additions, betterments and improvements
thereto or e~tensions thereof are herein called the °System”), in accordance with the plans
and specifi4ations prepared by the Consulting Engineer, which plans and specifications
have hereto ore 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 fun~Ied with a $4,465,920 AML Grant, a $1,000,000 ARC Grant, a $487,242
EWSAA (3r~int, a $3,000,000 SCBG and a $228,742 WVUDC Grant
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D. It is necessary for the Issuer to issue its Water Revenue Bonds (West
Virginia IpWl’RF Program), 2006 Series A in the aggregate principal amount of

$2,570,00(~ 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 a1~ property rights, easements and franchises deemed necessary or convenient

therefor; ei~igineering and legal expenses; expenses for estimates of costs and revenues and

for plans, ~pecifications and surveys; other expenses necessary or incident to determining
the feasibil~ty 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 ~peration, 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 l~y 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.

I: 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 ci~f the System, the principal of and interest on the Prior Bonds, the 2006 Series A

Bonds and ~1l sinldng 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 n t less than 30 years.

G. There are outstanding obligations of the Issuer which will rank on

parity with the 2006 Series A Bonds as to liens, pledge, and source of and security for

payment, ~hich 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 respedt 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 ofbonds on

a parity wi the Prior Bonds and the resolutions authorizing the PriorBonds and has

H
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substantia1~y complied with all other parity requirements, except to the extent that

noncompli~nce with any such other parity requirements is not of a material nature. Prior to

the issuan?e 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 Bonc~s have been met and (ii) the written consent of the Registered Owners of the

Prior Boncis to the issuance of the 2006 Series A Bonds on a parity with the Prior Bonds.

Other thai~ the Prior Bonds, there are no outstanding bonds or obligations of the Issuer

which are ecured 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 Agreement.

I. The Issuer has complied with all requirements of West Virginia law

and the L~an Agreement relating to the authorization of the Project, operation of the

System, an~l the issuance of the 2006 Series A Bonds, or will have so complied prior to the

issuance o~’ the 2006 Series A Bonds, including, among other things, the obtaining of the

•PSC Orderl

J. The Project has been approved by the Council, and the Authority, on
behalf of B H, 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 Bon; or any other funds of the Issuer to be used directly or indirectly in a manner

which wou~d 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
promu1gate~l thereunder or under any predecessor thereto (the “Code”), by reason of the

classificatic~n of the Bonds as “private activity bonds” within the meaning of the Code.

The Issuer1 will take all actions necessary to comply with the Code and Treasury
Regu1ation~ to be promulgated thereunder.

Section 1.04. Bond Legislation Constitutes Contract In

considerati~n of the acceptance of the 2006 Series A Bonds by those who shall be

Registered pwners 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 covena4ts and agreements herein set forth to be performed by the Issuer shall be for the

benefit, protection and security ofthe Registered Owners of the 2006 Series A Bonds.

ARTICLE H

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT;

APPROVAL OF OPERATION AND MAiNTENANCE OF THE SYSTEM
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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 a~n estimated cost of $11,751,904 in accordance with the plans and specifications
which hav~ been prepared by the Consulting Engineers and heretofore filed in the office of

the Govern~ng Body. The proceeds of the 2006 Series A Bonds hereby authorized shall be

applied as j,rovided in Article VI hereof. The Issuer has received bids and will enter into

contracts fc~r the acquisition and construction of the Project in an amount and otherwise

compatib1e~ with the plan of financing described in the application to the Authority, the

I 1 BPH and tl~e Council.

Section 2.02. Approval of Operation and Maintenance of the

System lihe Issuer hereby approves the operation and maintenance of the System by
LCPSD, fo~ 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

Maintenande Agreement.

ARTICLE ifi

~.UTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

SALE OF 1BONDS; 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 here~y are authorized to be issued negotiable bonds of the Issuer. Said 2006 Series

A Bonds sl~al1 be issued as a single bond, to be designated the “Eastern Wyoming Public

Service District Water Revenue Bonds (West Virginia DWTRF Program), 2006 Series A”,
in the aggr~gate principal amount of $2,570,000, and shall have such terms as are set forth

hereinafter ~n this Resolution or any Supplemental Resolution thereto. The proceeds of the

2006 Serie A Bonds shall be deposited in the 2006 Series A Bonds Construction Trust

Fund estabi shed by Section 5.01 hereof.

Section 3.02. Term of Bonds The 2006 Series A Bonds shall be

issued in the original principal amount of $2,570,000; shall bear interest, if any, at such

rate or rate~, not exceeding the then legal maximum, with interest and principal payable
quarterly o4 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

incorporate~l herein by reference. In the event of an inconsistency between the terms

hereof and iaid 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 Agree~nent. 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 Bónds shall be payable as to principal at the office of the Paying Agent in any

coin or cur~ency 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 ~he 2006 Series A Bonds, if any, shall be paid by check or draft of the Paying
Agent mail~d to the Registered Owner thereof at the address as it appears on the books of

the Bond Rpgistrar, 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 hereto, the 2006 Series A Bonds shall be issued in the form of a single bond,

fI.illy regist&ed to the Authority, with a debt service schedule and a record of advances

attached, re~,resenting the aggregate principal amount of the 2006 Series A Bonds. The

2006 Serie~ 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 ~utstanding and being exchanged, with principal installments or maturities, as

applicable, corresponding to the dates of payment of principal installments of said bond;

provided, tl~at 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 ther to and attested by the Secretary of the Issuer. In case any one or more of the

officers wh? shall have signed or sealed any of the 2006 Series A Bonds shall cease to be

such officer1 of the Issuer before the 2006 Series A Bonds so signed and sealed shall have

been actually sold or delivered, such 2006 Series A Bonds may nevertheless be sold and

delivered as1 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 a~id sealed on behalf of the Issuer by such person as at the actual time of the

execution o~ such 2006 Series A Bonds shall hold the proper 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 be n 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 R~gistrar 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,

substantiall~ 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 B~)nd 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 Cer~ificate of Authentication and Registration on all of the 2006 Series A Bonds

issued hereunder.

Section 3.05. Negotiability. Transfer and Registration Subject to

the provisions for transfer of registration set forth below, the 2006 Series A Bonds shall be
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and have MI the qualities and incidents of negotiable instruments under the Uniform

Commerci4l Code of the State, and each successive Registered Owner, in accepting any of

said 2006 ~eries 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

instrument~ 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 B nds shall be incontestable in the hands of a bona fide holder for value.

So long as any of the 2006 Series A Bonds remain Outstanding, the Issuer,

through the Bond Registrar, shall keep and maintain books for the registration and transfer

of the 2006 Series A Bonds.

The 2006 Series A Bonds shall be transferrable only upon the books of the

Bond Regi~trar, by the Registered Owner thereof in person or by his attorney duly
authorized ~n 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 e~changes 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 suff~cient 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 4xchange 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 ~~eriod commencing on the 15th day of the month preceding an interest payment
date on the ~Z006 Series A Bonds or, in the case of any proposed redemption of 2006 Series

A Bonds, n~xt 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, i~sue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and

deliver a n~w 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 sunen~1er 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 tiLereof and satisfactory indemnity and complying with such other reasonable

regulations ~md conditions as the Issuer may prescribe and paying such expenses as the

Issuer and I~ond Registrar may incur. All 2006 Series A Bonds so surrendered shall be

cancelled b~ 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, instead of issuing a substitute bond, the Issuer

may pay tl~e 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 Serie A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer

within the ~neaning of any constitutional or statutory provision or limitation, but shall be

payable so~ely from the Net Revenues derived from the operation of the System as herein

provided a~id 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 tl~e Issuer, if any, to pay the 2006 Series A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues The

payment o~the debt service on all the 2006 Series A Bonds shall be secured forthwith by a

first lien o~ 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 t~ 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 a~d the Renewal and Replacement Fund hereinafter established, and established

in the Prioxi Resolution, are hereby irrevocably pledged to the payment of the principal of

and interes~ on the Prior Bonds and the 2006 Series A Bonds as the same become due.

Section 3.09. Delivery of Bonds The Issuer shall execute and

deliver the 2006 Series A Bonds to the Bond Registnir, and the Bond Registrar shall

authenticat~, 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 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 2006 Series A Bonds to the original
purchasers;

C. An executed and certified copy of the Bond

Legislation;

D. An executed copy ofthe 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 of Bonds The text of the 2006 Series A Bonds

shall be in~ substantially the form attached hereto as Exhibit A with such omissions,
insertions a~id 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 2006 Series A Bonds shall be sold to the Authority pursuant to the terms

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

Chairman i~ specifically authorized and directed to execute the Loan Agreement and the

Secretary i~ 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 ~nd construction of the Project, the Issuer will file with the Authority, the BPH

and the Co~1incil a schedule, the form of which will be provided by the BPH, setting forth

the actual sts 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 Prior Resolution);

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

(3) 2006 Series A Bonds Construction Trust Fund.

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

Section 5.02. Establishment of Funds and Accounts with Commission The

Issuer here1 y 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 200k 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 cerived from the operation of the System shall be deposited upon receipt in the

Revenue F~ind created pursuant to the Prior Resolution. The Revenue Fund shall

constitute irust fund for the purposes provided in this Resolution and shall be kept
separate an 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.

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

from the Revenue Fund and simultaneously remit to the Commission (i) 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 1/3m’ 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

H been deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the 2006 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 Vifi 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 detennination 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

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.

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 panty 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 prihcipai, interest and reserve account payments 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 l~,egislation. The Issuer shall also on the first day of each month (if the first day
is not a l~usiness 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

Agreementt

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

which is attached to the Loan Agreement and submit a copy of said form along with a copy

of its payment check to the Authority by the 5th day of such calendar month.

D. Whenever all of the required and provided transfers and payments
from the R~venue 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 perk~d 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 Registr~r, 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 additic~nal 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 Authortity at anytime, make the necessary arrangements whereby such required

payments ~hall 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 ext~nt thereof in excess of such insured sum, by Qualified Investments as shall be

eligible as security for deposits of state and municipal funds under the laws of the State.

G. If on any monthly payment date the revenues are insufficient to

place the required amount in any of the funds and accounts as hereinabove provided, the

deficiency ~haII 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 dajtes; 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 sha~l 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 Resekve 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 ank shall clearly identify the fund or account into which each amount is to be

deposited.
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I. The Gross Revenues of the System shall only be used for purposes
of the Syst m.

J. All Tap Fees shall be deposited by the Issuer, as received, in the

2006 Series A Bonds Construction Trust Fund, and following completion of the Project,
• shall be de osited 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 d~posited 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.

Section 6.02. Disbursements From the Construction Trust Fund On or

before the ¶~losing Date, the Issuer shall have delivered to the Authority, the BPH and the

Council a t~eport 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 i~iontMy draw schedule. Payments for Costs of the Project shall be made

monthly.

Except as provided in Section 6.01 hereof, disbursements from the 2006

Series A B?nds Construction Trust Fund shall be made only after submission to the BPH

of the follo’~ving:

(I) a completed and signed “Payment Requisition
Form,” a form of which is attached to the Loan Agreement,
in compliance with the construction schedule, and

(2) a certificate, signed by an Authorized Officer

and the Consulting Engineers, stating that:

(A) None of the items for which the payment is

proposed to be made has formed the basis for any
disbursement theretofore made;

(B) Each item for which the payment is proposed
to be made is or was necessary in connection with the Project
and constitutes a 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, moneys 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 b~ the Consulting Engineers, and after all costs have been paid, any remaining
proceeds of the 2006 Series A Bonds shall be applied as directed by the BPH.

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 of the 2006 Series A Bonds. In addition 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 hereinafter provided in this Article VII. All

such coven~ints, agreements and provisions shall be irrevocable, except as provided herein,
as long as a~iy of said 2006 Series A Bonds are Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer The 2006 Series

A Bonds sl~a11 not be nor constitute an indebtedness of the Issuer within the meaning of

any constithtional, 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 Serie~ 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 payme~it of the debt service of the 2006 Series A Bonds issued hereunder shall be

secured for~hwith 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 t~he Prior Bonds. The Net Revenues derived from the System, in an amount

sufficient t4 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 fo~ in this Resolution and the Prior Resolution are hereby irrevocably pledged to

such paym nts 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 arty and all approvals of rates and charges required by State law and has taken any
other actiofl required to establish and impose such rates and charges. Such rates and

charges arp 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 sh~ll be as set forth and approved and described in the Recommended Decision

entered Jan~iary 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 r~quisite appeal periods having expired without successful appeal, and a

Commissio~i Order entered January 4, 2006, in Case No. 04-0023-PWD-PC-CN, among

other thing~ approving the rates and charges for the services of the System. The time for

appeal of tl~ie January 4, 2006 Commission Order has not expired prior to the date hereof.

However, ~he 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 4iat 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 outstanding, the Issuer covenants

and agrees ~o 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 th~ Bond Legislation and in compliance with the requirements of the Loan

AgreementJ In the event the schedule of rates and charges initially established for the

System in ~onnection with the 2006 Series A Bonds shall prove to be insufficient to

produce th~ required sums set forth in this Bond Legislation and the Loan Agreement, the

Issuer herel~y covenants and agrees that it will, to the extent or in the manner authorized by
law, inuneciiately adjust and increase such schedule of rates and charges and take all such

actions nec~ssary to provide funds sufficient to produce the required sums set forth in this

Bond Legis ation 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 p~ovided in the Prior Resolution. Additionally, so long as the 2006 Series A

Bonds are ~utstanding and except as otherwise required by law and with the written

consent of ~he 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 t~ 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

Commissioi~ 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

Administrat~ve 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 t1~e right to sell, lease or otherwise dispose of any of the property comprising a

part of th~ 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 amo~ints received during the same Fiscal Year for such sales, leases or other

disposition~ of such properties, is not in excess of $10,000, the Issuer shall, by resolution

duly adopt~d, determine that such property comprising a part of the System is no longer

necessary, ~isefiul 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

Replaceme~it 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 exce~s 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, ~isefiul or profitable in the operation thereof and may then, if it be so advised, by
resolution äuly adopted, authorize such sale, lease or other disposition of such property

upon publi~ bidding in accordance with the laws of the State. The proceeds derived from

any such s~le, lease or other disposition of such property, aggregating during such Fiscal

Year in exc~ess 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 o~ the last maturities then Outstanding at prices not greater than par, then to the

Renewal add Replacement Fund. The payment of such proceeds into the Sinking Funds or

the Renew~J and Replacement Fund shall not reduce the amounts required to be paid into

said funds 1~y other provisions of this Resolution. No sale, lease or other disposition of the

properties ~f 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, 1ease~, or other dispositions of such properties, shall be in excess of $50,000 and

insuflicient~ 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 Ce~’-enant 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, th~t Parity Bonds may be issued as provided for in Section 7.07 hereof and in the

Prior Resoldtion (as long as the Prior Bonds are Outstanding). All obligations hereafter
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issued by e 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 an~l source of and security for payment from such revenues and in all other

respects, to~ the 2006 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 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.

The Issuer shall give the Authority, the BPH and the Council prior written

notice of it~ issuance of any other obligations to be used for the System, payable from the

revenues o~ 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 ~n 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 aljter 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 S ries A Bonds. The prior written consent of the Authority and BPH must be

received prikr to the 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 ai~d ified with the Secretary a written statement by the Independent Certified

Public Acc~untants, reciting the conclusion that the Net Revenues actually derived, subject
to the adju~tments hereinafter provided for, from the System during any 12 consecutive

months witI~in the 18 months immediately preceding the date of the actual issuance of such

Parity Bond~, 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 fol1os~ring:
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(1) The Bond.~ 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 ~mprovements 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

Independer~t Certified Public Accountants, which shall be filed in the office of the

Secretary ~rior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-

consecutiv~-month period hereinabove discussed may be adjusted by adding to such Net

Revenues s~ich additional Net Revenues which would have been received, in the opinion of

the 1ndepe~ident 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 b~’ 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 Parit~ 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 fron~ time to time within the limitations of and in compliance with this section. Any
Bonds issu~d 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 ~ource of and security for payment from said revenues, without preference of

any Bond ~f one series over any other Bond of another series on a parity therewith. The

Issuer shal~ comply fully with all the increased payments into the various funds and

accounts cr~ated in this Resolution required for and on account of such Parity Bonds, in

addition to ~he payments required for 2006 Series A Bonds theretofore issued pursuant to

this Resolution.

Parity Bonds shall not be deemed to include bonds, notes, certificates or

other oblig tions 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 ~iot issue any obligations whatsoever payable from the revenues of the System,
or any part ereof, which rank prior to or, except in the manncr and under the conditions
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provided ii~ 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 time, however, unless all the payments
into the fii~ids 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 r~quired to the date of delivery of such Parity Bonds, and the Issuer shall then be

in full com~liance 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,
constructir~g 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,
documents1 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, th~ 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

maintenan e 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 ar~d apart from all other books, records and accounts of the Issuer, in which

complete a~id correct entries shall be made of all transactions relating to the System, and

any Holder~ of 2006 Series A Bonds issued pursuant to this Resolution shall have the right
at all reaso~iable times to inspect the System and all parts thereof and all records, accounts

and data ofthe Issuer relating thereto.

The accounting system for the System shall follow current generally
accepted a~counting principles and safeguards to the extent allowed by the Uniform

System of 4ccounts 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 an4 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 ~ecords of the accounting system, which may be installed remotely from the

direct supe~vision of the Governing Body, shall be reported to such agent of the Issuer as

the Governing Body shall direct.



The Issuer shall file with the BPH, and the Authority, or any other original
purchaser of the 2006 Series A Bonds, and shall mail in each year to any Holder of 2006

Series A B~nds requesting the sante, 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.

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

complianc~ with the applicable 0MB 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

Accountan1~s, or a summaiy thereof, to any Holder of 2006 Series A Bonds and shall

submit sak~ report to the Authority, the BPH and the Council, or any other purchaser of the

2006 Serie~ A Bonds. Such audit report submitted to the Authority, the BPH and the

Council shill include a statement that notes whether the results of.tests disclosed instances

of noncomi$liance 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 incluc~e a statement that notes whether the Issuer’s revenues are adequate to meet its

Operating 1~xpenses 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 l~roject 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 l~roperty of the Issuer.

The Issuer shall permit the Authority, the BPH and the Council, or their

agents and ~epresentatives, to enter and inspect the Project sites and Project facilities at all

reasonable times. Prior to, during and after completion of construction and

commencer~ient of operation of the Project, the Issuer shall also provide the Authority, the

BPH and tl~e 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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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 b~ law, and copies of such rates and charges so established will be continuously
on file witl~ the Secretary, which copies will be open to inspection by all interested parties.
The schedi~1e 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 i~ito the funds created hereunder. Such schedule of rates and charges shall be

changed ar~d readjusted whenever necessary so that the aggregate of the rates and charges
will be su~cient 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 fro~n time to time in effect shall be sufficient, together with other revenues of the

System (i) ~o 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 principa~ of and interest on the 2006 Series A Bonds and all other obligations secured by
a lien on ~r payable from such revenues on a parity with the 2006 Series A Bonds,

including t1~e 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 A~count and all reserve accounts for obligations on a parity with the 2006 Series

A Bonds, i~icluding the Prior Bonds, are funded at least at the requirement therefor, such

balance eaclh 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 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 B?nds. 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 Series A Bonds are

outstandingL

Section 7.10. Operating Budget and Monthly Financial Report The Issuer

shall annua~1y, at least 30 days preceding the beginning of each Fiscal Year, prepare. and

adopt by rejolution a detailed, balanced budget of the estimated revenues and expenditures
for opemtio~ 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 adop~ion thereof. No expenditures for the operation and maintenance of the System
shall be maçle in any Fiscal Year in excess of the amounts provided therefor in such budget
without a v~’ritten finding and recommendation by the Managing Engineer, which finding
and recomn~endation shall state in detail the purpose of and necessity for such increased

expenditure~ 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

recommen on by a resolution duly adopted. No increased expenditures in excess of
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10% of thç 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 pf the System. The Issuer shall mail copies of such annual budget and all

resolution 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 to any
Holder of ~ny 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 sha~l 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 tice Council by the 10th 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 a~iy person, firm, corporation, body, agency or instrumentality whatsoever for the

providing ~f 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, anid 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 o the System remain unpaid for a period of 20 days after the same shall become

due and pa~’able, 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 ~ther 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 t~y 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 ofthe 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 ~o 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 a~iy free services of any nature by the System, nor will any preferential rates be

establishec~ for users of the same class; and in the event the Issuer, or any department,
agency, in~trumentality, officer or employee of the Issuer shall avail itself or themselves of

the faciliti~s 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 cF~arged 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 fiuids 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 9f the System, and shall be deposited and accounted for in the same manner as

other reve ues 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
prospectiv users of the System to connect thereto.

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

long as th~ 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, 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
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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 furnish a performance bond and a payment
bond, each in an amount equal to 100% of the contract price of the portion
of the Project covered by the particular contract as security for the faithful

performance of such contract. The Issuer shall verify such bonds prior to

commencement of construction 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 constntction of the

Project.

(4) FLOOD INSURANCE, if the facilities of the System are or

will be located in designated special flood or mudslide-prone areas and to

the extent available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent

available at reasonable cost to the Issuer.
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(6) FIDELITY BONDS will be provided as to every officer,
member and employee of the Issuer or the Governing Body having custody
of the revenues or of any other funds of the System, in an amount at least

equal to the total funds in the custody of any such person at any one time.

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 4~greement, stating, among other things, that the Project has been or ~ill be

constructe4 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 sub~mitted 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 cobstruction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services sa1~isfactory to the BPH and the Authority covering the supervision and inspection
of the dev~lopment and construction of the Project and bearing the responsibility of

assuring th~t 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 gbvernmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-

Built Plans as defined in the DWTRF Regulations, to the Issuer within 60 days of the

completion of the Project. The Issuer shall notify the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit a final

Operation and Maintenance Manual, as defined in the DW1’RF Regulations, to the Issuer

when the P~oject is 90% completed. The Issuer shall, at all times, provide operation and

maintenanc~ 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 1~roject is 50% complete and shall retain such a certified operator to operate the

System duri~g 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 cove~iants 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 o9 other State, federal or local bodies in regard to the construction of the Project
and operation, maintenance and use ofthe System.
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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 1~SC 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 b~’ State law.

Section 7.18. Statutory Mortgage Lien For the further protection of the

Holder of ~he 2006 Series A Bonds, a statutory mortgage lien upon the System is granted
and create~l 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, shill be for the benefit of all Registered Owners of 2006 Series A Bonds and shall

be on a pai~ity with the statutory mortgage lien of the Prior Bonds.

Section 7.19. Compliance with Loan Agreement and Law The Issuer

agrees to p~rform, satisfy and comply with all terms and conditions of the Loan Agreement
S and the Act. The Issuer also agrees to comply with all applicable laws, rules and

regulation~ issued by the Authority, the BPH or other state, federal or local bodies in

regard to ~he 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 OMer and any supplement or amendment thereto.

Section 7.2L 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 ~ts annual audit report, financial statements, related information and notices of

changes in ~isage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12 (17 CFR Part 240).

Section 7.22. Public Releases The Issuer shall list the funding provided by
the BPH ai~d the Authority in any press release, publication, program bulletin, sign or other

public com~nunication that references the Project, including but not limited to any program

document istributed in conjunction with any groundbreaking or dedication ofthe Project.

Section 7.23. Contracts A. The Issuer shall, simultaneously 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 accept~ 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 ~ny 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 Engineer. The Issuer shall

also obtair~ the written approval of the BPH before expending any proceeds of the 2006

Series A Bbnds 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 as~ociation holding such fund or account, as the case may be, at the direction of

the Issuer i~ 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 time deemed a part of the fund or account in which such moneys were originally

held, and t1~e 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 o~ account shall be valued at the lower of cost or then current market value, or at

the redemp~ion price thereof if then redeemable at the option of the holder, including the

value of ac~rued 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 ~f the loss on such liquidation. The Depository Bank or such other bank or

national bapking 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 ~om 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 fu4ls, accounts and investment earnings. The Issuer shall retain all such records

and any ad~itiona1 records relating thereto so long as any of the 2006 Series A Bonds are

Outstandin~
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 SeriesIA Bonds as a condition to issuance of the 2006 Series A Bonds. In addition,
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the Issuer ~ovenants (i) to comply with the Code and all Regulations from time to time in

effect and ~pplicab1e to the 2006 Series A Bonds as may be necessary in order to maintain

the status c~f the 2006 Series A Bonds as governmental bonds; (ii) that it shall not take, or

permit to s~uffer to be taken, any action with respect to the Issuer’s use of the proceeds of

the 2006 S1eries A Bonds which would cause any bonds, the interest on which is exempt
from feder~i 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 ~Ierived, to lose their status as tax-exempt bonds; and (iii) to take such action, or

refrain frorh taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authoi~ity, the Council or the BPH, to ensure compliance with the covenants and

agreement 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

informatio4 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 ~n “Event of Default” with respect to the 2006 Series A Bonds:

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

or i~iterest 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

thi~ Resolution or by any Supplemental Resolution thereto, or in the 2006 Series A

Bo&ls, and such default shall have continued for a period of 30 days after the

Issi.~er shall have been given written notice of such default by the Commission, the

Dej~ository 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

Re~olution; or

(D) If the Issuer files a petition seeking reorganization or arrangement

un4er 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 D~fault, 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 apprdpriate proceeding enforce all rights of such Registered Owners including the

right to req~tire 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 r~1tes or charges for services rendered by the System, (iii) bring suit upon the

2006 Serie~ A Bonds, (iv) by action at law or bill in equity require the Issuer to account as

if it were tl~e trustee of any express trust for the Registered Owners of the 2006 Series A

Bonds, and (v) by action at law or bill in equity enjoin any acts in violation of the

Resàlution 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 ‘~vith those of the Registered Owners of the Prior Bonds.

Section 9.03. Appointment of Receiver Any Registered Owner of a Bond

may, by pix~per legal action, compel the performance of the duties of the Issuer under this

Resolution ~nd 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 ~herefrom and the application thereof. If there be any Event of Default with

respect to ~he 2006 Series A Bonds any Registered Owner of a Bond shall, in addition to

all other r~medies or rights, have the right by appropriate legal proceedings to obtain the

appointmept of a receiver to administer the System or to complete the acquisition and

constructiqn of the Project, or both, on behalf of the Issuer, with power to charge rates,

rentals, feds and other charges sufficient to provide for the payment of Operating Expenses
of the Sys~em, 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 rever~iues in conformity with the provisions ofthis Resolution and the Act.

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

attorneys, ~nter 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, an~l in the name of the Issuer exercise all the rights and powers of the Issuer with

respect to aid 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 ebligations 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 shill 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 Series A Bonds

shall have ~he 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

appointmer~t, shall at all times be subject to the orders and decrees of such court and may

be remove~ thereby, and a successor receiver may be appointed in the discretion of such

court. No~ing herein contained shall limit orrestrict the jurisdiction of such court to enter

such other ~nd further orders and decrees as such court may deem necessary or appropriate
for the exei~ise by the receiver ofany function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the

System in t~ie name of the Issuer and for the joint protection and benefit of the Issuer and

Registered pwners of the 2006 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 ~o 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 ~ssuer 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

Resolutionjand 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 Borid Legislation, then the pledge of Net Revenues and other moneys and securities

pledged ui~der this Bond Legislation and all covenants, agreements and other obligations of

the Issuer ~o the Registered Owners of the 2006 Series A Bonds shall thereupon cease,

terminate nd become void and be discharged and satisfied.

ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution Prior to the

issuance ofj 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, nc~ 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

Outstandin ; provided, that no change shall be made in the maturity of the 2006 Series A

Bonds or t~ie rate of interest thereon, or in the principal amount thereof, or affecting the

unconditioi~al 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

amendmen~ or modification shall be made that would reduce the percentage of the

principal a~nount of 2006 Series A Bonds required for consent to the above-permitted
amendmeni~s 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, ~nd no change, variation or alteration of any kind of the provisions of the

Resolution ~hall be made in any manner, except as in this Resolution provided.

Section 11.03. Severability of Invalid Provisions If any section,

paragraph, ~1ause 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 Resoh~tion, or the 2006 Series A Bonds.

Section 11.04. Headings. Etc The headings and catchlines of the articles,
sections a9d 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 Pritir Resolution, all orders or resolutions arid 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

Resolution1 shall control (unless less restrictive), so long as the Prior Bonds are

outstandin

Section 11.06. Covenant of Due Procedure, Etc The Issuer covenants that

all acts, cohditions, things and procedures required to exist, to happen, to be performed or

to be takei~ precedent to and in the adoption and passage of this Resolution do exist, have

happened, ~iave 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 çhereto; 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 t1~is 10th day of January, 2006.

EASTERN WYOMiNG PUBLIC SERVICE DISTRICT

By:

By:

By:

Member

~.
MeiM,er
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service

Board of ~ASTERN WYOMiNG PUBLIC SERVICE DISTRICT on the 10th day of

January, 2006.

Dated: January 12, 2006.

H SEAL]

Secretary U
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Exhibit A

(FORM OF BOND)

UNITED STATES OF AIvIERICA

STATE OF WEST VIRGINIA

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BOND (WEST VIRGINIA DWTRF PROGRAM), 2006 SERIES A

No. AR-i $2,570,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING

PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subthvisioi~ of the State of West Virginia in Wyoming County of said State (the “Issuer”),
for value i~eceived, hereby promises to pay, solely from the sources and in the manner

provided ~.herefor, as hereinafter set forth, to the WEST ViRGINIA WATER

DEVELOI~MENT AUTHORITY (the “Authority”) or registered assigns, the principal sum

of TWO MILLION FWE 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 hereto 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 of each year, 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

Commissio~i, 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, ~n 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 o~ this Bond and related costs. The existing public waterworks system of the

Issuer, th~ Project and any further additions, betterments or improvements thereto are

herein cal’ed the “System.” This Bond is issued under the authority of and in full

complianc~ with the Constitution and statutes of the State of West Virginia, including

particularly Chapter 16, Article I 3A and Chapter 16, Article I 3C of the West Virginia
Code of I ~3 1, 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 fro~n and by the funds and revenues and other security provided for this Bond

I
I under the I~esoIution.

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

(1) WATI~R REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWFRF

H PROGRAr~4), DATED OCTOBER 16, 2001, ISSUED IN THE ORIGINAL

AGGREG4TE AMOUNT OF $360,000 AND (2) WATER REVENUE BONDS, SERIES

2004 A (V~EST VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2004, ISSUED

IN THE ~RIGINAL AGGREGATE AMOUNT OF $570,000 (COLLECTIVELY THE

“PRIOR B?NDS”).
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 cr4ated under the Bond Resolution for this Bond (the “Reserve Account”) and

unexpende~ 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, an~ shall be set aside as a special fund hereby pledged for such purpose. This

Bond does1 not constitute an indebtedness of the Issuer within the meaning of any

constitutio9al 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, ilhe moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant

to the Bondl 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 eac~i year equal to at least 115% of the maximum amount required in any year for

debt servic~ on this Bond, and all other obligations secured by a lien on or payable from

such revenues ona 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 principalt and interest which will come due on this Bond in the then current or any

succeeding ~jear, and the reserve accounts for any other obligations outstanding on a parity
with this B nd, including the Prior Bonds, are funded at an amount at least equal to the
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requiremei~t 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 refe~ence is made to the Resolution. Remedies provided the Registered Owners of

this Bond ~re exclusively as provided in the Resolution, to which reference is here made

for a detail d description thereof.

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

transferabl~, 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, ur~on 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 provisi~n 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 pf all amounts advanced for preliminary expenses as provided by law and the

Bond Resohition, shall be applied solely to payment of the Costs of the Project and costs of

issuance he~eof described in the Resolution, and there shall be and hereby is created and

granted a ii n 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 an~l the other taxing bodies of the State.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,

conditions ~nd things required to exist, happen and be performed precedent to and at

issuance of~his 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

I.] the prompt ~ayment of the principal of this Bond.

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

issued shall 1be 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 Registthion attached hereto and incorporated herein.
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iN WIThESS WHEREOF, EASTERN WYOMING PUBLIC SERVICE

DISTRICT has caused this Bond to be signed by its Chairman and its corporate seal to be

hereunto ~ffixed and attested by its Secretary, and has caused this Bond to be dated

January
~,

2006.

SEAL] EASTERN WYOMING PUBLIC

SERVICE DISTRICT

Chairman

Attest:

Secretary
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H
CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the 2006 Series A Bonds described

in and iss4ed 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

H:
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Ii.

(Form of)

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(1) $64.~250.00 (19)

(2) $ (20)

(‘3) $ (21)

(4) $ (22)

(5) $ (23)

(6) $ (24)

(7) $ (25)

(8) $
1 (26)

(9) $ (27)

(10) $ (28)

(11) $ (29)

(12) $ (30)

(13) $ (31)

(14) $ (32)

(15) $ (33)

(16) $ (34~

(17) $ (351

(181 $ (36)

TOTAL $

56



(Form of)

EXIIIBITB

DEBT SERVICE SCHEDULE
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$2,570,000

Eastern Wy~ming PSD
0% Interest Rate, 1% Administrative Fee, 30 Years

Closing Dat~: January 12,2006

Debt Serv ce Schedule

Date

03101/2006

06/01/2006

09/01/2006

12/01/2006

03/01/2007

Principal Coupon Total P+I

- - -

- -

- - -

- - -

- - -

06101/2007

09/01/2007

12101/2007

03101/2008

06101/2008

- - -

- - -

21,417.00 - 2l~417.00
21,417.00 21,417.00
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 21,411.00
06/01/2009 21,417.00 - 21,417.00
09101/2009 21,417.00 - 21,417.00
12/01/2009

03/01/2010

06/01/2010

09/01/2010

12/01/2010

21,417.00 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
03/0112011

06/01/2011

09/01/2011

12/01/2011

03/01/2012

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
06/01/2012

09/01/2012

12101/2012

03/01/2013

06/01/2013

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
09/01/2013

12/0112013

03/0112014

06/01/2014

09/01/2014

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00

.21,417.00 - 21,417.00

21,417.00 - 21,417.00
12/01/2014

03/0112015

06/01/2015

09/01/2015

12/0112015

21,417.00 - 21,417.00

21,417.00 .

• 21,417.00
21,417.00 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
03(01/2016 21,417.00 21,417.00

.

21,417.0006/01/2016 21,417.00
09/01/2016 21,417.00 21,41700
l2/01/2016 21,417.00 21,417.00

P~ I Ea~~em W~u~ çount,P~ Lca,~ I OW1RF 1M5~6 I 115l~O6 1I:12M1



$2,570,000

Eastern Wy~ming PSD
0% Interest ~.ate, 1% Administrative Fee, 30 Years

Closing Dat~: January 12, 2006

Debt Service Schedule

Date

03/01/2017

Principal Coupon Total P4-I

21,417.00 - 21,417.00
06/01/2017

09/01/2017

12/01/2017

03/01/2018

06/01/2018

21,417.00 - iii.oo

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
09/01/2018

12/01/2018

03/01/2019

06/01/2019

09/01/2019

21,417.00 - 21,417.00

21,417.00 -

- 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 21,417.00
12/01/2019

03/01/2020

06/01/2020

09/01/2020

12/01/2020

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00

03/01/2021

06/01/2021

09/01/2021

12/01/2021

03/01/2022

21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
06/01/2022

09/01/2022

12/01/2022

03/01/2023

06/01/2023

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
09101/2023

12/01/2023

03/01/2024

06/01t2024

09/01(2024

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00
21,417.00 - 21,417.00

12/0112024

03/0112025

0610112025

09101/2025

12101/2025
.

21,417.00
.

- 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
. 21,417.00 - 21,417.00

21,417.00 - 21,417.00
03101t2026

06(0112026

09/01/2026

1210112026

0310112027

21,417.00 - 21,417.00

21,417.00 - 21,417.00

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,417.00 - 21,417.00
06/0112027

09/01/2027

12/0112027

21,417.00 - 21,417.00
21,417.00 - 21,417.00

21,416.00 - 21,416.00

-FUn J E~te~n Wyca*~ coim~PeO Lo~as.sf I DWIRF 1~S~16 1l5f2UO6~ 11:12 ~M



$2,570,000
_________________________________

Eastern Wy~ming PSI)

0% Interest Rate, 1%. Administrative Fee, 30 Years

Closing Dat~: January 12,2006

Debt Service Schedule

Date

03/0l12028

06/01/2028

Principal Coupon Total P+I

21,416.00 21,416.00
21,416.00 - 21,416.00

09/01/2028

12/01/2028

03(01/2029

06(01/2029

09101/2029

21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00

12/01/2029

03/01/2030

06/01/2030

09/01/2030

12/01/2030

03/01/2031 T

06/01/2031

09/01/203 1

12/01(2031

03/01/2032

21,416.00 - 21,416.00
21,416.00 .. 21,416.00
21,416.00 - 21,416.00
21,416.00 21,416.00
21,416.00 - 21,416~00

06/01/2032

09/01/2032

12/01/2032

03/01/2033

06/01(2033

21,416.00 - 21,416.00
21,416.00 - 21,416.00
21;416.00 - 21,416.00

21,416.00 - 21,416.00
21,416.00 - 21,416.00

09/01/2033

12/01/2033

03/01/2034

06/01(2034

09/01/2034

21,416.00 - 21,416.00

2l,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00
21,416.00 - 21,416.00

12/01/2034 21,416.00 - 21,416.00
03/01/2035 21,416.00 - 21,4l6.00
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
12101/2036 21,416.00 - 21,416.00
03101/2037 21,416.00 - 21,416.00
06/01/2037

09/01/2037

Total

21,416.00 - 21,416.00
21416.00 - 21,416.00

$2,570,000.00 - $2,570,000.00
*

t’Plus $3,239.24 oi~le-pertent administrative fee paid quarterly. Total fee over life of loan is $388,708.80.

j Wjc~iig ~m1yPSO t.oaos.sf I DWWF 1.V6IO6 I 11 5d2006 f 11:12AM
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H
ASSIGNMENT

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

________
_______________

the within-mentioned Bond and does hereby irrevocably
constitute ~nd 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 pren~iises.

Dated:
_________________________

iN THE PRESENCE OF:
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BOND RESOLUTION

Authorizing

EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, 2009 SERIES A

(WEST VIRGINIA INFRASTRUCTU1~E FUND)

Adopted: October 13, 2009
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• EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION,
CONSTRUCTION AND IMPROVEMENTS OF WATER

TREATMENT AN]) 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 AUTHORI1Y RELATING TO

SUCH BONDS; AUTHORIZING THE SALE AND

~ROVID~NG FOR THE TERMS AND PROVISIONS OF

~UCH BONDS; AND ADOPTING OTHER PROVISIONS

RELATING THERETO.

IT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN

WYOMiNG PUBLIC SERVICE DISTRICT:

ARTICLE I

DEFI]~4rnONS, STATUTORY AUTHORITY AND FINDINGS

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

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 Resoluti!rn.

9AML Grant” means the West Virginia Department of Environmental

Protection — Ab~ndoned Mine Lands Grant in the amount of $9,223,344.

“~ML Grant Agreement” means a written commitment for the payment of

the West Virg9un Department of Envimnme~tal Protection - Abandoned Mine Lands



Grant which specifies the amount of such Grant, the terms and conditions upon which such

Grant is m~a4e 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 oldie 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 Cou~icil under the Act

“Authorized Officer” means the Chairman of the Governing Body of the

Issuer or any1 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 no~ or hereafter be constituted.

“Bondholder,” “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 b~ the Bond Registrar as hereinafter defined for the registration and transfer of

the Bonds.

“Bond Registrar” or “Registrar” means United Bank, Inc., Charleston, West

Virginia, and ~ts 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 tths Resolution or another resolution of the Issuer.

“Bond Year” means the 12-month period beginning on the anniversary of

the Closing D~ite in each year and ending on the day prior to the anniversary date of the

Closing Date in the following year except that the first Bond Year shall begin on the

Closing Date.

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

r’Closing Date” means the date upon which there is an exchange of the 2009

Series A &n~is for all or a portion of the proceeds of the 2009 Series A Bonds.
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“Code” means the Internal Revenue Code of 1986, as amended, including
the niles and i~egulations 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 qualiñed engineer or firm of engjneers
licensed by tI~e State, that shall at any time hereafter be procured by the Issuer as

Consulting Engineers for the System n accordance with Chapter 50, Article 1 of the Code

of West Virgir~ia, 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 sub~livisions.

‘rCosts” 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.

~Coundil” 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, ~s amended, and in effect on the date ofthe adoption ofthis Resolution.

“Debt Service” means the scheduled amount of interest and amortization of

principal payabl~ 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 th~ beginning ofsuch period.

“Depository Bank” means First Peoples Bank, Muliens, West Virginia, and

its successors an~f assigns.

‘4DIC” means the Federal Deposit Insurance Corporation or any successor

to the functions of the FDIC.

“1~isca1 Year” means each 12-month period beginning on July 1 and ending
on the succeedin~ June 30.

“Governmental Obligations” means direct obligations of, or obligations the

timely payment ~f 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
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unmatured intkest coupons, interest coupons stripped from such obligations and receipts
or certificates evidencing payments from such obligations or interest coupons stripped
from such obligations, (ii) eviderices 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 orga~ized 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 th~ 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 p~y 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 refunct in whole or in part the Bonds;

(ii) Inveslinent proceeds, namely, amounts received at any time

by or for the Issuer, such as interest and dividends, resulting from the investment of any

original procee4s (as reference in clause (i) above) or investment proceeds (as referenced

in this clause (il)) in Nonpurpose Investments, increased by profits and decreased (if
necessary, below zero) by any losses on such investments, excluding investment proceeds
which becorn~ transferred’ proceeds (determined in accordance with applicable
Regulations) of ~bligations issued to refund in whole orin part the Bonds;

(ill) 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 oi~tstanding principal of any such prior obligations, all on the date of such

ratable discharg4;

(iv) Sinking fund proceeds, namely, amounts, other than original
proceeds, investi~nent 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 st~ch 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;
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(vi) Investment Property pledged by the Issuer as security for

payment ofDept Service on the Bonds;

(viii) Aniounts, other than as specified in this definition, used to

pay Debt Servi?e on the Bonds; and

(viii) Amounts received as a result of investing amounts described

in this definition.

‘laross Revenues” means the aggregate gross operating and non-operating
revenues of th~ System, as hereinafter defined, determined in accordance with generally
accepted accou~iting principles, after deduction of prompt payment discounts, if any, and

reasonable pràvision 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 defu~ed).
“Independent Certified Public Accountants” means any certified public

accountant or i~irm 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 kbr any other purpose except keeping the accounts of such System in the

normal operatio~i of its business and affairs.

“Investment Property” means any security (as said term is defined in

Section l65(g~~)(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 S~ction 103 ofthe 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, u~iless the context clearly indicates otherwise, includes the Board and any

successor thereto.

“I~oan 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 th4 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.

‘~CPSD” 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 ~ugust 30,2001, by and between the Issuer and LCPSD.
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~‘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 interes~ and premium, if any, less original issue discount, if any, and less proceeds
deposited in tl~e 2009 Series A Bonds Reserve Account. For purposes of the Private

Business Use 1i~nitations 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 tl~e Gross Proceeds of the Bonds and is not acquired in order to carry out the

governmental pl~pose of the Bonds.

“pperating Expenses” means the reasonable, proper and necessary costs of

repair, mainten~nce and operation of the System, as hereinafter described and includes,
without lirniting~the generality of the foregoing, adminisirative, engineering, legal, auditing
and insurance e~penses, other than those capitalized as part ofthe Costs of the Project, fees

and expenses of the Authority, fiscal agents, the Depository Bank Registrar and Paying
Agent, other tha1i those capitalized as part of the Costs of the Project, payments to pension
or retirement fl~nds, 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 ofthe principal
of or redemptioi~ premium, if any, or interest on the Bonds, charges for depreciation, losses

from the sale oi~ 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 petio~1s.

“Qperation 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 b~ 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 Artic~e X hereof.

“P~rity Bonds” means additional Bonds issued under the provisions and

within the limitationsprescribedby Section 7.07 hereof.
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“Paying Agent” means the West Virginia Municipal Bond Conimiasion and

its successors and assigns.

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

Series A Bond~ and the 2006 Series A Bonds.

r’Prior Resolution” means, collectively, the resolutions of the Issuer

authorizing th~ Prior Bonds adopted on October 10, 2001, August 23, 2004 and January
10,2006.

j’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 th~n a natural person, including all persons “related” to such person within the

meaning of Se~tion 144(a)(3) of the Code, excluding, however, use by a state or local

governmental i~nit 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 u~e,” if any, of the proceeds of the issue and/or proceeds used for “qualified
improvements” if any.

‘1Project” means the Project described in Section 1 .03B hereof.

4sc” means the Public Service Commission of West Virginia or any other

agency of the S~ate 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-l090-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 ~xpired 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 or~ier is in full force and effect.

“~ualifled Investments” means and includes any ofthe following:

(a) Government Obligations;

(b) Government Obligations which have

b~en stripped of their unmatured interest coupons, interest

coupons stripped from Government Obligations, and receipts

oij certificates evidencing payments from Government

Obligations or interest coupons stripped from Government

Oi,ligations;



(c) Bonds, debentures, notes or other

~vidences 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 Unitcd States; Federal Land Banks;

9overnment National Mortgage Association; Tennessee

Valley Authority; or Washington Metropolitan Area Transit

Authority;

(d) Any bond, debenture, note,

p~rticipation certificate or other similar obligations issued by
the Federal Natioiial Mortgage Association to the extent such

obligation is guaranteed by the Government National

l~lortgage Association or issued by any other federal agency
and backed by the full faith and credit of the Unites States of

nenca

(e) Time accounts (including accounts

evidenced by time certificates of deposit, time deposits or

other similar banking arrangements) which, to the extent not

ir~sured by the FDIC or Federal Savings and Loan Insurance

C~rporation, shall be secured by a pledge of Government

Obligations, provided, that said Government Obligations

pl~dged either must mature as nearly as practicable
coincident with the maturity of said thne accounts or must be

re~,laced or increased so that the market value thereof is

a1~ways at least equal to the principal amount of said time

arunts;
(f) Money market funds or similar fimds

w~iose only assets are investments of the type described in

paragraphs (a) through (e) above;

(g) Repurchase agreements, fully secured

b~ 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

go~remment bond dealers recognized as primary dealers by

th~ Federal Reserve Bank of New York; provided, that said

investments securing said repurchase agreements either must

mAure as nearly as practical coincident with the maturity of

saiki repurchase agreements or must be replaced or increased

so that the market value thereof is always at least equal to the
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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

(i) Obligations of States or political

~ubdivisions 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 &

~‘oor’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 éstablish~d by the Prior Resolution and continued by Section 5.0 1(2) hereof.

‘~Reserve Accounts” means, collectively, the respective reserve accounts

established for the 2009 Series A Bonds and the Prior Bonds.

‘1Reso~0h1~’ 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

Resolutionand ~ontinued by Section 5.01(1) hereof.

“~Secretary” means the Secretary of the Issuer.

“~inking Funds” shall mean, collectively, the respective sinking funds

established for the 2009 Series A Bonds and the Prior Bonds.

“~CBG” 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 Citie~ Block Grant which specifies the amount of such Grant, the terms and

conditions uponi 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.



the State ofWest Virginia.

Resolution” means any resolution or order of the Issuer,
amending or s~ippiemenung this Resolution; provided, that any matter intended by this

Resolution to t~e 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 $e 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.

.‘ISystem” means the complete existing waterworks system of the Issuer,
including the P~oject, and any improvements and extensions thereto hereafter constructed

or acquired from any sources whatsoever.

“crap 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 154, Section 9 of the West

Virginia Code o~ 1931, as amended and in effect on the date of adoption hereof.

“~qiest 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 fo~ 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.

‘WVJJDC Grant” means the West Virginia Infrastructure and Jobs

Development Co~inci1 Grant in the amount of $537,345.

“WVIJDC Grant Agreement” means a written commitment by and between

the Issuer and the West Virginia Water Development Authority, on behalf of the West

Virginia Infrastr~tcture and Jobs Development Council for the payment of the West

Virginia Infrastrtcture 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 eventh 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

commilment foi’ the payment of the Wyoming County Commission Grant which specifies
the amount of s~ich 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 DWIRF Program), dated August 24,
2004, issued in the original aggregate principal amount of $570,000.

“~006 Series A Bonds” means the Eastern Wyoming Public Service District

Water Revenue bonds, 2006 Series A (West Virginia DWTRF Program), dated Januaiy
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 I4ftastructure Fund), ofthe Issuer, authorized by this Resolution.

“2009 Series A Bonds Construction Trust Fund” means the 2009 Series A

Bonds Constructi~n Trust Fund created by Section 5.01 hereof.

“2b09 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 n~aximwn 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 esta~,lished by Section 5.02.

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

Accounting tenn~ not specifically defined herein shall be given meaning in accordance

with generally accepted accounting principles.

Wc~rds 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 p~rsons include firms, partnerships, associations and corporations.
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The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof’ and any

similar efer to this Resolution; and the term “hereafter” means after the date of

Resolution.

Articles, sections and subsections mentioned by. number only are the

respective sections and subsections of this Resolution so numbered.

) 1.02. Authority for this Resolution This Resolution, together with

any resolutior~ supplemental hereto or amendatory hereof, is adopted pursuant to the

provisions of~e Act and other applicable provisions ofthe 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 Coui~ty, West Virginia.

1~. 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 tl~at 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 sy$tem to serve the South Mullens, Itmann and Bud Mountain areas of

Wyoming Co,ty (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 ad~itions, betterments and improvements thereto or extensions thereof are

herein called the “System”), in accordance with the plans and specifications prepared by
the Consulting i~ngineer, which plans and specifications have heretofore been filed with

the Issuer and tc~ 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 ‘~iith a $9,223,344 AML Grant, a $1,500,000 SCBG, a $537,345 WVIJDC

Grant, a $100,0(~0 West Virginia Legislative Digest Grant and a $15,000 Wyoming County
Commission Grant.

1). It is necessary for the Issuer to issue its Water Revenue Bonds, 2009

A (West Virgini~ Infrastructure Fund), 2009 Series A in the aggregate principal amount of

$1,000,000 to permanently finance a poition of the costs of acquisition and construction of

the Project Th~ remaining costs of the Project shall be funded from the sources set forth

in Section 2.01 ~iereof. 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 pi~acticability 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 sucl~ other expenses as may be necessary or incidental to the financing herein

authorized, the ~cquisition 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 .èosts prior to the issuance of the 2009 Series A Bonds or the repayment of

indebtediiess, in~urred by the Issuer for such purposes shall be deemed part of the Costs of

the Project.

EL The estimated revenues to be derived in each year after completion
of the Project fr~m 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.1 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:

D~si~nation Lien Position

Water Revenue Bonds, Series 2001 A (West Virginia First Lien

D’~WTRF Program), dated

October 16, 2001, in the original principal
an~ount of $360,000

W~ter Revenue Bonds, Series 2004 A (West Virginia First Lien

DWTRF Program), dated

At~gust 24,2004, in the original principal
amount of $570,000

W~ter Revenue Bonds, 2006 Series A (West Virginia First Lien

DWTRF 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

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 ofbonds on

a parity with ~he Prior Bonds and the resolutions authorizing the Prior Bonds and has

substantially c~omplied with all other parity requirements, except to the extent that

noncomplianc~ 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 (1) a certificate of an

Independent Córtified Public Accountant stating that the parity and coverage tests of the•

Prior Bonds h~ve 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 o~f 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 ~uthority pursuant to the terms and provisions ofthe Loan Agreement

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 th~ 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. I

J~ The Project has been reviewed and determined to be technically and

financially feasi~,le by the Council as required under Chapter 31, Article 1 5A 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, ~ks amended (the “West Virginia Jobs Act~’) and shall require its contractorS

and subcontract~rs 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 ofthe 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 affor4d 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.

S~ction 1.04. Bond Le~isIation 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 bet*een the Issuer and such Registered Owners,. and
the covenants ar~d agreements herein set forth to be performed by the Issuer shall be for the

benefit, protecti~n and security of the Registered Owners of the 2009 Series A Bonds.

ARTICLEII

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT;

APPRQV~AL OF OPERATION AND MAiNTENANCE OF THE SYSTEM

S~ction 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 esti~nated cost of $12,375,689 in accordance with the plans and specifications
which have been prepared by the Consulting Engineers and heretofore ified 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 Is~uer hereby approves the operation and maintenance of the System by
LCPSD, for and 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 Agr~ement

ARTICLEILI

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND -

SALE OF BONt~)S; AUTHORIZATION AND EXECU11ON OF LOAN AGREEMENT

Se~tion 3.01. Authorization of Bonds For the purposes ofpaying
the Costs of the 1~roject and paying certain costs of issuance and related costs, there shall

be and hereby ar~ authorized to be issued negotiable 2009 Series A Bonds of the Issucr.
The 2009 Series A Bonds shall be issued as a single bond, numbered AR-i, 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 s1~a1l 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 Serics A Bonds Construction Trust Fund established by Section 5.01

hereof.

Section 3.02. Term of Bonds The 2009 Series 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, Sept~mber 1 and December 1 of each year, commencing June 1, 2011, and

maturing Sept~mber 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 uj~on 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 thelAuthority shall be the registered owner of the 2009 Series A Bonds. The

2009 Series A~Bonds shailbe payable as to principal at the office o the Paying Agent in

any coin or cL~rrency 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 th~ Registered Owner thereof.

Uniess otherwise provided by this Resolution or any Supplemental
Resolution thei~eto, the 2009 Series A Bonds shall be issued in the form of a singie bond,
fully registered to the Authority, with a debt service schedule and a record of advances

attached, repre~enting 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 a~,plicable, corresponding to the dates ofpayment of principal installments of

said Bonds; proivided, that the Authority shall not be obligated to pay any expenses of such

exchange.

~ection 3.03. Execution of Bonds The 2009 Series A Bonds shall

be executed in ~e name of the Issuer by the Chairman, and the seal of the Issuer shall be

affixed thereto 9nd 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 2009 Series A Bonds shall cease to be

such officer of t~ie Issuer before the 2009 Series A Bonds so signed and sealed shall have

been actually sdld 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 suc~i 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.

S~ction 3.04. Authentication and Registration The Issuer

hereby appoints and designates United Bank, Inc., Charleston, West Virginia, to serve as

the Bond Regis~r for the 2009 Series A Bonds. No 2009 Series A Bond shall be vali4 or

obligatory for 9y 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 ii~ the form set forth in Section 3.10 shall have been manually executed by the

Bond Registra~. 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 shll 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 Certi~cate of Authentication and Registration on all of the 2009 Series A Bonds

issued hereunder.

~ection 3.05. Negotiability. Transfer and Registration Subject to

thc provisions for transfer of registration set forth below, the 2009 Series A Bonds shall be

and have all ~e qualities and incidents of negotiable instruments under the Uniform

Commercial C~de 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 Bon4 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 Owi~ier shall further be conàlusiveiy deemed to have agreed that said 2009

Series A Bonds ~hall be incontestable in the hands ofa bona fide holder for value.

S~o long as any of the 2009 Series A Bonds remain Outstanding, the Issuer,

through the Bon~l 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 Registrarj 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 attor~ey.

Ir~ all cases in which the privilege of exchanging the 2009 Series A Bonds

or transfbriing ~e 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 exchan~es or transfers shall forthwith be canceled by the Bond Registrar. For

•

every such exch~nge or transfer of 2009 Series A Bonds, the Bond Registrar may make a

charge sufficient to reimburse it for any tax1 fee or other governmental charge required to

be paid with resp~ct to such exchange or transfer and the cost of preparing each new Bond

upon each excha~ige or transfer, and any other expenses of the Bond Registrar incurred in

connection there’~~vith, 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 15th 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 of2009 Series A Bonds, next preceding the date of the selection of2009 Series
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A Bonds to be ~edeemed, and ending on such interest payment date, if any, or redemption
date.

~ection 3.06. Bonds Mutilated. Destroyed. Stolen or Lost In case

any 2009 Serie~ 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 Serie~ 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 Iie~ 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 witl~ such other reasonable regulations and conditions as the Issuer may

prescribe and Pa?ring 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 I~suer. If any suchbond 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 mean~ng 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 Series 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 ~et 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 a~id 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 i~nterest, if any, on the Prior Bonds and the 2009 Series A Bonds as the

same become dueF
Se~tion 3.09. Delivery ofBonds The Issuer shall execute and

deliver the 2009 Series A Bonds to the Bond Registrar, and the Bond Registrar shall.

authenticate, regi~ter 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
behalf of the Issuer, signed by an Authorized Officer~ to

~uthenticate and deliver the 2009 Series A Bonds to the original
a;

C. An executed and certified copy of the Bond

~egislation
D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel

onthe 2009 SeriesA Bonds.

~ection 3.10. Form of Bonds The text of the 2009 Series A Bonds

shall be in su1~stantially the form attached hereto as Exhibit A with such omissions,
insertions and ‘i~ariations as may be necessary and desirable and authorized or permitted by
this Reso1ution~ or by any Supplemental Resolution thereto adopted prior to the issuance

thereof.

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

Agreement Tl~e 2009 Series A Bonds shall be sold to the Authority pursuant to the terms

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

Chairman is sp~cifically authorized and directed to execute the Loan Agreement in the

form attached 1~ereth as Exhibit B and made part hereof, and the Secretary is directed to

affix the seal ef 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 con~irmed. The Loan Agreement, including all schedules and exhibits attached

hereto, is hereb~ approved and incorporated into this Bond Legislation.

S~ction 3.12. Filing of“Schedule” Upon completion of

acquisition and construction of the Project, the Issuer will file with the Authority and the

Council a sched~ile, 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 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 ofthe Depository Bank:

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

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

Resolution); and

k3) 2009 Series A Bonds Construction Trust Fund.

he Issuer hereby appoints and designates First Peoples Bank~ loèated in

Mullens, West ~‘irginia, as the Depository Bank under the Resolution.

Section 5.02. Establishment of Funds and Accàunts with Commission The

Issuer hereby 9ppoints and designates the Commission as the Paying Agent for the 2009

Series A Bonds1. 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 a~id from each 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 inthe

Revenue Fund created pursuant to the Prior Resolution. The Revenue Fund shall

constitute a tru~t 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 mamw herein provided. All revenues at any time on

deposit in the R~venue Fund shall be disposed of only in the following order of priority:

(I) The Issuer shall first, each month, pay from the Revenue

Fund the current Operath~ Expenses of the System.

(2) The Issuershall next, on the first day of each month, transfer

frkm the Revenue Fund and simultaneously remit to the Commission (i) the
amounts required to pay principal of the Prior Bonds, as required by the

P~ior 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 l/3~ of the amount of

principal which will mature and become due on the 2009 Series A Bonds on

~he next ensuing quarterly principal payment date; provided that, in the

event the period to elapse between the date of such initial deposit in the

p009 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, I month prior to the next quarterly
~,rincipal payment date, the required amount of principal coming due on

~ucli date.

(3) The Issuer thai! next, on the first day of each month, transfer

*om the Revenue Fund and simultaneously remit to the Commission (i) for

~eposit 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

payment of principal of the 2009 Series A Bonds, if not fully funded

t~pon issuance of the 2009 Series A Bonds, for deposit in the 2009 Series A

Bonds Reserve Account, an amount equal to 11120th of the 2009 Series A

Bonds Reserve Requirem~it, until the amount in the 2009 Series A Bonds

Reserve Account equals ike Series 2009 A Bonds Reserve Requirement;

.Wovided that no further payments shall be made into the 2009 Series A

Bonds Reserve Account when there shall have been deposited therein, and

a~ long as there shall remain on deposit therein, an amount equal to the

2009 Series A Bonds Reserve Requirement.

(4) The issuer alt next, on the first day of each month, transfer
‘

fi~om the Revenue Fund and remit to the Depository Bank for deposit in the

R~enewal and Replacem~t Fund (as previously set forth in the Prior

~solution and not in ad~tion thereto) the amounts required by the Prior

Resolution and a sum eq~l to 21/2 % of the Gross Revenues each month,
• exclusive of any payment fur account of any Reserve Account All funds

ir~ the Renewal and Repl~nent Fund shall be kept apart from all other

fl~nds of the Issuer or ot’the Depository Bank and shall be jnvested and

reinvested in accordance with Article VIII hereof. Withdrawals and

di~bursements may be maie from the Renewal and Replacement Fund for

replacements, emergency repairs, improvements or extensions to the

Sy’stem; provided that, any deficiencies in any Reserve Account (except to

th~ extent such deficiency exists because the required payments into such

ac~ount have not, as of~ date of determination of a deficiency, funded

subh account to the maxinum extent required hereof) shall be promptly
eliminated with moneys fanu the Renewal and Replacement Fund.

Moneys in the 20O~ Series A Bonds Sinking Fund shall be used only
for the purpose of payii~ 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

Bonds Reserve Account shall be used only for the purpose of paying
~~rincipal of, and interest, if any, on the 2009 Series A Bonds, as the same

~hall. 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

~009 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

‘~~vhich 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

~eries A Bonds are issued, provision shall be made for additional payments

iijlto the respective sinking funds sufficient to pay any interest on and

principal of such Parity Bonds and to accumulate a balance in the respective
r~seive accounts in an amount equal to the requirement therefor.

The Commission is hereby designated as the fiscal agent for the

a~ministration of the 2009 Series A Bonds Sinking Fund and the 2009

Series A Bonds Reserve Account created hereunder, and all amounts

r~quixed for said accounts shall be remitted to the Commission from the

R~venue Fund by the Issuer at the times provided herein. The Issuer shall

make the necessary arrangements whereby required payments into such

a~counts are automatically debited from the Revenue Fund and

el~ctronically transferred to the Commission on the required date.

Moneys in the 2009 Series A Bonds Reserve Account and 2009.
S~ries A Bonds Sinking Fund shall be invested and reinvested by the

C~mmission in accordance with Section 8.01 hereof.

The 2009 Series A Bonds Sinking Fund and the 2009 Series A

Bonds Reserve Account shall be used solely and only for, and are hereby

ph~dged 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

defciency 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 onthe 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 Bojds and all such payments shall be remitted to the Commission with

appropriate in~tructions as to the custody, use and application thereof consistent with the

provisions of~is Bond Legislation. All remittances made by the Issuer to the Commission

shall clearly idrntify the fund or account into which each amount is to be deposited.

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 pay~nent check to the Authority by the 5th day of such calendar month.

p. Whenever all of the required and provided transfers and payments
from the Revei~ue 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 ~o transferred and paid into such funds during the following month or such

other period a~ required by law, such excess shall be considered Surplus Revenues.

Surplus Reveiu~es may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar, tl~e Paying Agent, or the Depository Bank, on such dates as the Commission,

•

the Registrar, tl~e Paying Agent, or the Depository Bank as the case may be, shall require,
such additional 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 &t 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.

4 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 tl~ereof 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.

q. If on any monthly payment date the revenues are insufficient to

place the requir~d amount in any of the funds and accounts as hereinabove provided, the

deficiency shall ~e made up in the subsequent payments in addition to the payments which

would otherwis9 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

niade 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 deflcien~y shall exist solely because the required payments into the 2009 Series A
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Bonds Reserve A~ccount 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 ~hall clearly identify the fund or account into which each amount is to be

deposited.

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

S. 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

APPUCATIO~4 OF BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledae 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 Projec~ shall be made monthly.

Except as provided in Section 6.01 hereof disbursements from the 2009

Series A Bonds C~nstruction 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 Engineefs, stating that:

(a) None of the items for which the payment is proposed to be made has

formed the basis fo~ any disbursement theretofore made;

(b) Each item for which the payment is proposed to be made is or was

necessary in connection with the Project and constitutes a Cost of the Project,

(c) Each of such costs has been otherwise properly incurred; and

(d) Payment for each of the items proposed is then due and owing.
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• Pending such application, moneys in the 2009 Series A Bonds Construction

Trust Fund sl$all 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 th~ 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 ~ny Holder or Holders of the 2009 Sóries A Bonds. In addition to the other

covenants, agre~ments 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 provk~ed herein, as long as any of said 2009 Series A Bonds are Outstanding and

unpaid.

~ecion 7.02. Bonds not to be Indebtedness of the Issuer The 2009 Series

A Bonds shall iiot, 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 I-~older or Holders of the 2009 Series A Bonds shall ever have the right to

compel the exei~cise of the taxing power of the Issuer, if any, to pay the 2009 Series A

Bonds.

S~ction 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 pa~ the principal of and interest, if any, on the Prior Bonds and the 2009

Series A Bonds ~ierein 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 pled~ed to such payments as the same become due, and for the other purposes

provided in this Resolution.

S~ction 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 reqi~ired to establish and impose such rates and charges, with all requisite
appeal periods h1ving expired without successful appeal. Such rates and charges are and
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shall be suffic~ent to comply with the requirements of the Loan Agreement. The initial

schedule of mt~s 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, F

2008 in Case No. 08-1090-PWD-CN, which became a Final Order of the PSC on F
December 28, 2008, with all requisite appeal peiiodà having expired without successful

appeal. Such l~inal Order is in full force and effect, and such rates and charges are hereby
adopted.

long as the 2009 Series A Bonds are outstanding, the Issuer covenants

and agrees to fi~ and collect rates, fees and other charges for the use of the System and to

take all such ac~ions 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. !z~ 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 req~iired sums set forth in this Bond Legislation and the Loan Agreement, the

Issuer hereby c~venants 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 necessaz~y 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 Bond4 are 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 the1 2009 Series A Bonds Outstanding in accordance with Article X hereof.

The proceeds frdm 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 ~0O9 Series A Bonds Sinking Fund, and the Issuer shall direct the

Commission to~pp1y such proceeds to the payment of principal of and interest, if any, on

the 2009 Series ~ 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 th~ payment of other obligations of the Issuer payable out of the revenues of

the System.

Tl~e 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 si~ch 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 ~r 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. lithe 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, le~ses or other dispositions ofsuch properties, shall be in excess of $10,000 but

not in excess of $50,000, the Issuer shall first, in writin& 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 dul~ 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 Commissiqn 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 4d 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 ~he System shall be made by the Issuer if the proceeds to be derived

therefrom, tog~ther 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 fonnof

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 th~ 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 issued1 by the Issuer payable from the revenues of the System, except such Parity
Bonds, shall coi~itain an express statement that such obligations are junior and subordinate,
as to lien on ai~d 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 unles~ 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 sucl~ subordinate obligations.

F~xcept 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 1~eing 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 p~rt 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.

~ll 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.

such Parity Bonds shall be issued except for the purposes of financing’
the costs of the acquisition or construction of extensions, additions, bettennents 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 adjustm4nts hereinafter provided for, from the System during any 12 consecutive

months within the 18 months immediately preceding the date ofthe actual issuance of such

Parity Bonds, pius the estimated average increased annual Net Revenues to be received in

each of the thre~ 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 Outstanding; and

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

T~ie “estimated average increased annual Net Revenues to be received in

each of the thre~ succeeding years,” as that term is used in the computation provided in the

above paragrap1~, 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 I~suer and approved by the PSC, the period for appeal of which has expired
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prior to the dat~ 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 issuance ofsuch Parity Bonds.

Th~ 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 fur the System adopted by the Issuer and

approved by the 11SC, 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 Hulder of the 2009 Series A Bonds and the Holders of any Parity Bonds

issued from time t4 time within the limitations ofand in compliance with this section. Any
Bonds issued on ~ parity, regardless of the time or times of their issuance, shall rank

equally with resp9ct to their respective liena on the revenues of the System and their

respective source of and security for paymeat from said revenues, without preference of

any Bond of one s~ries over any other Bond of another series on a parity therewith. The

Issuer shall comply fully with all the in~ased payments into the various funds and

accounts created ir~ this Resolution required fbr and on account of such Parity Bonds, in

addition to the pay~nents required for 2009 Series A Bonds theretofore issued pursuant to

this Resolution.

Parity Bonds shall not be d~ned to include bonds, notes, certificates or

other obligations subsequently issued, the Ii~i 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 thereofjwhich rank prior to or, ercept 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 iss~1 any time, however, unless all the payments
into the funds and accounts provided for in this Resolution with rçspect to the Bonds then

Outstanding, and an~r other payments provided fur in this Resolution, shall have been made

in full as required td the date of delivery of~h Parity Bonds, and the Issuer shall then be

in full compliance ~ith all the covenants, agr~nents and terms of this Resolution.

Secti~~n 7.08. Books: Revor~ and Audit The Issuer shall keep complete
and accurate record~ of the cost of acquiring the Project sites and the costs of acquiring,
constructing and installing the Project 1~ Issuer shall permit the Authority and the

Council, or their 9uly authorized agents and representatives, to inspect all books,
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documents, p~pers 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 connectioi~ with the acquisition, construction and installation of the Prqject~ the

operation and maintenance of the System and the administration of the loan or any state

and federal gr~nts 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 commenc~ment of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

~l’he Issuer will keep books and records of the System, which shall be

separate and apart from all other books, records and accounts of the Issue; 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 reasonabl~ times to inspect the System and all parts thereof and all records, accounts

and data of the ~ssuer 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 pres~ribe and initiate the msmner by which subsidiary records of the accounting
• system, which .knay be installed remotely from the direct supervision of the Governing

Body, shall be r~ported to such agent of the Issuer as the Governing Body shall direct.

Issuer shall file with the Council, the Authority or any other original
purchaser of thF 2009 Series A Bonds, and shall mail in each year to any Holder or

Holders of 200? Series A BOnds requesting the same, an annual report containing the

following:

(A) A statement of Gross Revenues, Operating Expenses, Net

Rtevenues, and Surplus Revenues derived from and relating to the System.

(B) A balance sheet statement showing all deposits in all the

ft~nds 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 0MB Circular, or any successor thereof, and the Single
Audit Act, or ~ny 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 siimm~ry thereof, to any Holder or Holders of 2009 Series A Bonds, and

shall submit s~id report to the Authority and the Council, or any other purchaser of the

2009 Series A Bonds. Such audit report submitted 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 i~eet the Issuer’s Operating Expenses and debt service and reserve

requirement&

~ubject 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 Proj~ct 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.

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

tixrtes. 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 7.09. Rates Approvals of equitable rates or charges for the use of

and service rer~dered 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 Systhm ‘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, s~ith 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 tin~e to time in effect shall be suflicient, together with other revenues of the

System (i) to pr~vide for all Operating Expens~s of the System and (ii) to leave a balance

each year equal tb at least 115% of the maximu~i amount required in any year for payment
of principal of and interest, if any, on the 20CJ Series A Bonds and all other obligations

32



secured by a~1ien on or payable from. such revenues on a parity with the 2009 Series A

Bonds, inclujing 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 Bonds, including the Prior Bonds, are funded at~ least at the requirement
therefor, sucl~ 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 Series A

Bonds and al~ other obligations secured by a lien on or payable from such revenues on a

parity with th~ 2009 Series A Bonds, including the Prior Bonds. In any event, the Issuer

shall not redu~e the rates or charges for services of the System set forth in Section 7.04,80
long as the 20?9 Series A Bonds are outstanding.

Section 7.10. OperatingBudget and Monthly Financial Report The Issuer

shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and

adopt by reso1i~ition a detailed, balanced budget of the estimated revenues and expenditures
for operation ~nd 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 recomnien~lation 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

recommendaXk~n 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 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 the~eof, and shall make available such budgets and all resolutions authorizing
increased exper~ditures for operation and maintenance of the System at all reasonable times

to the Authorit~ and the Council and to any Holder of any 2009 Series A Bonds or anyone

a~~~~for and in behalfof such Holder of any 2009 Series A Bonds.

Commencing on the date contracts are executed for the acquisition and

construction of çhe 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 ~oan Agreement, and forward a copy of such report to the Authority and

the Council by the 10th day of each montk

Section 7.11. No Cornpeting~ Franchise To the extent legally allowable,
the Issuer will r~ot 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 regu~ations of the PSC and other laws of

theState.

Whenever any rates, fees, rentals or other charges for the services or

facilities of th~ 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 la~ until such time as all such rates, fees and charges are fully paid. To the

extent authori~ed 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 ~aw and the rules promulgated by the PSC, discontinue and shut off’ the

services of th~ System to all users of the services of the System delinquent in payment of

charges for th~ 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 ~ervice, have been fully paid and shall take all further actions to enforce

collections to t~ie 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 for1 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 or1 services provided by the System, or any part thereof, the same rates, fees or

charges applic~ble to other customers receiving like services under similar circumstances

shall be chargdd 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

propertes. Thp 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 ~erived from such operation of the System.

~ection 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.

~ection 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 insura~ice carrier or carriers as is customarily covered with respect to works and
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properties sin~ilar to the System. Such insurance shall initially cover the following risks

and be in the ~bllowing 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 itseli 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

i!ssuer~ the Authority, the prime contractor and all subcontractors as their

respective interests may appear, in accordance with the Loan Agreement,

~Juring 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

~or damage to property of others which may arise from the operation of the

~ystem, and insurance with the same limits to protect the Issuer from claims

~4rising out of operation or ownership of motor vehicles of or for the

System.

(3) WORKERS’ COMPENSATION COVERAGE FOR ALL

~MPLOYEES OF OR FOR THE SYSTEM ELIGIBLE THEREFOR

PERFORMANCE AND PAYMENT OR COMPLETION BONDS, such

bpnds 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
v~rith 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

c~nstruction 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
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performance of such contract. The Issuer shall verify such bonds prior to

commencement ofconstruction ofthe 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 ofthe Project.

(4) FLOOD INSURANCE, if the facilities of the System are or

will be located in designated special flood or mudslide-prone areas and to

the extent available at reasonable cost to the Issuer.

(5) BUSINESS INTERRUPTION INSURANCE, to the extent

available at reasonable cost to the Issuer.

(6) FIDELITY BONDS will be provided as to every officer,

~nember 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

~qual to the total funds in the custody ofany 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 Prqject 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 i~f acquisition and construction of the Project, and all permits required by
federal and stat~ 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 ~he development and construction of the Project, and bearing the

responsibility ~f assuring that construction conforms to the plans, specifications and

designs preparei~l 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 ~t 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 necess~ry governmental bodies.

The iss4er shall employ qualified operating personnel properly certified by
the State during the en9re term of the Loan Agreement

Section 7.17. Completion and Operation of Project; Pennits 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 Issupr has obtained all permits and approvals required by State and

federal laws for the acq~jiisition 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 Sy~tem 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 18. Statutory Mortgage Lien For the further protection of the

Holder of the 2009 Seri~s A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, ~hich 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 b~nefit of all Registered Owners of 2009 Series A Bonds and shall

be on a parity with the st~tutory mortgage lien of the Prior Bonds.

Section 7J9. Compliance with Loan Agreement and Law The Issuer

agrees to perform, satisf~ and comply with all terms and conditions ofthe Loan Agreement
and the Act Notwithstanding anything herein to the contrary, the Issuer will provide the

Council with copies of al~ 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.~I. Securities Law Compliance The Issuer will provide the
I Authority, in a timely m4nner, with any and all information that may be requested of it

I (including its annual audit report, financial statements, related information and notices of

i changes in usage and custbmer base) so that the Authority may comply with the provisions
of SEC Rule 15c2-12(17CFRPart24O).

Section 7.2~. Public Releases The Issuer shall list the funding provided
by the Council and the Ai~thority in any press release, publication, program bulletin, sign



or other public communication that references the Project, including but not limited to any

program docu~nent 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 2009 Series A Bonds or immediately thereafter, enter into written contracts

for the immediate acquisition or consthiction of the Project. The Issuer hereby approves
and accepts all contracts relating to the financing, acquisition and constniction of the

Project and th Chairman is hereby authorized and directed to execute and deliver all such

contracts.

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 ~ 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 Bondi made available due to bid or construction or project undemins.

~ection 7.24. Additional New Customers The Issuer shall serve the

additional new1 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 without1the 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.

S~ction 7.25. Annual Maintenance Audit The Issuer shall perform an

annual maintenance audit which mainteimuce audit shall be submitted to the Authority and
the PSC.

ARTICLE VIII

1NVEST~NT OF FIJN1JS

Scction 8.01. Investmei~ Any moneys held as a part of the funds and

accounts created~by this Resolution, o1l~ than the Revenue Fund, shall be invested and

reinvested by the Commission, the D~ository Bank or such other bank or national

banldng 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 moneysfor the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Ex~ept as specifically provided herein, any investment shall be held in and

at all times deemrd a part of the fund or account in which such moneys were originally

38



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 a~count shall be valued at the lower of cost or then current market value, or at

the redempti~n price thereof if then redeemable at the option of the bolder, 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 ba~k or national banking association, as the case may be, shall sell and reduce

to cash a suf~cient 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 ~he 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

pennitted 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 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 toUse of Proceeds. The Issuer

shall deliver a ~ertiflcate 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 appl~cable 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 suffei~ to 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 de~ned necessary by the Issuer, or requested by the

Authority or th~ 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 tbi~ Resolution.

TI~ie Issuer shall annually furnish to the Authority information with respect
to the Issuer’s ~ise of the proceeds of the 2009 Series A Bonds and any additional

infoi~mation reqt~ested 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 Re~olution 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

ofAme~ica.

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 apprppriate action, suit or proceeding to enforce his or her rights and, in

particular, (i) bi~ing 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 1~he 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 ~ir 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 ~hose of the Registered Owners of the Prior Bonds.

S~ction 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 rate~ and charges for services rendered by the System and segregation of the

revenues therefr9m and the application thereof. If there be any Event of Default with
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respect to 4e 2009 Series A Bonds, anyRegistered 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

àonstruction~ 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 ançl 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

l~ 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 Tights 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 ui~der any covenants of this Resolution for reserve, sinking or other funds and

upon any othr 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, ~hall at all times be subject to the orders and decrees of such court and may
be removed tI~ereby, 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.

~.ny receiver appointed as provided herein shall hold and operate the

System in the i~iame of the Issuer and for the joint protection and benefit of the Issuer and

Registered Owners of the 2009 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 Issupr 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

receiver to sell, assign, mortgage or otherwise dispose ofany assets ofthe 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 ~o become due thereon, at the times and in the manner stipulated therein and

in this Resoh~tion, 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.

I
ARTICLEXI

I 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 ~upp1emental Resolution. Following the issuance of the 2009 Series A

Bonds, no material modification or amendment of this Resolution, or of any resolution

amendatory or ~upp1emental hereto, that would materially and adversely affect the rights of

Registered Owiiers 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 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 amour~t 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 ~onstitute a contract between the Issuer and the Holder of the 2009 Series

A Bonds, and i~o change, variation or alteration of any kind of the provisions of the

Resolution shall made in any manner, except as in this Resolution provided.

S~ction 11.03. Severability of Invalid Provisions If any section,

paragraph, claus~ 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.

42



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 ofany provision hereof.

Section 11.05. Conflicting Provisions Repeale& Prior Resolution Except
for the Prior Resolution, all orders or resolutions and parts thereof in conflict with the

provisions of t~iis 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

tstanding1
~ection 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 pr~cedent 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 reqt~ired by and in full compliance with the laws and Constitution of the State

applicable ther!to; and that the Chairman, Secretaiy and members of the Governing Body
were at all tin~es 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 thereofi



Adopted this 13th day of October, 2009.

EASTERN WYOMING PUBLIC SERVICE DISTRICT

By:_____

By: Ei4J~~ C~J
Member

By:/~~
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I CERTIFICATION

• certified a true copy of a Resolution duly adopted by the Public Service

Board of EASrIERN WYOMING PUBLIC SERVICE DISTRICT on the 13th day of

October, 2009.

~)ated: October 16, 2009.

SEAL]

•

Secretary
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Exhibit A

(FORMOF2009SERIESABOND)

I
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-I - $1,000,000

I~LNOW ALL MEN BY THESE PRESENTS: That on this 16th 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 “Issue?’), for value received, hereby promises to pay,

solely from the sources and in the manner provided therefor, as hereinafter set forth, to the

WEST VIRGII~IIA WATER DEVELOPMENT AUTHORITY (the “Authority”) or

registered assigns, the principal sum of ONE MILLION DOLLARS ($1,000,000) or such

lesser amount ~s shall have been advanced to the Issuer hereunder and not previously
repaid, as set ~‘orth 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.

1?is 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 i1egal 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~, Cl~ar1eston, West Virginia (the “Paying Agent”).

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

in part, but only1 with the express written consent of the Authority and the West Virginia
Infrastructure arid 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 1ssu~r and the Authority, on behzlf of the Council, dated October 16, 2009.

This Bond is issued (i) to p~.y 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 South1 Mullens, Itmanu 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, better~nents or improvements thereto are herein called the “System.” This Bond

is issued under I~he 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 thereoL The Resolution provides for the issuance of

addilional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equal1y~ and ratably from and by the funds and revenues and other security
provided for this~ Bond under the Resolution..

IllS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S

(1) WATER RiEVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWThF

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 (COLLECTWELY, THE

“PRIOR BONDS”).

This Bond is payable olily 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 paz~1ty 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 proc~eds 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 puzpose. This

Bond does not constitute an indebtedness of the Issuer within the meaning of any

constitutional or ~ta1utory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest hereon, except from said special fiuid 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 rate~ 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 expen.~es of operation, repair and maintenance of the System, and to leave a

balance each yearj equal to at least 115% of the maximum amount required in any year for

debt service on tb~s Bond, and all other obligations secured by a lien on or payable from

such revenues on a panty with this Bond and the Prior Bonds, provided however, that so

long as the Reserv~e 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
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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 tl~erefor, 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 ~xc1usive1y 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 ¶iting.

§ubject 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 a~1 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. I

I~Jnder the Act, this Bond is exempt from taxation by the State of West

Virginia and th~ other taxing bodies of the State.

i~r 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 S~tate of West Virginia and that a sufficient amount of the Net Revenues of

the System has l?een pledged to and will be set aside into said special fund by the Issuer for

the prompt payn~ient of the principal of this Bond.

A~ll 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.
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This Bond shall not be valid or obligatory unless authenticated and

registered by the Registrar by the execution ofthe Registrar’s Certificate of Authentication

and Registration attathed hereto and incorporated herein~

Remainder of Page Intentionally Left Blank]
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~N WITNESS V/HEREOF, 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 ~ove written.

SEAL] EASTERN WYOMING PUBLIC

SERVICE DIS11~ICT

Chairman

Attest:

Secretary
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(Form of)

ERTFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one ofthe 2009 Series A Bonds described

in and issued under the provisions of the within mentioned Resolution and has been duly
registered in th~ name of the registered owner set forth above.

Date: October 16, 2009.

UNITED BANK, iNC.,

as Registrar

Authorized Officer



(Forni of)

EXHIBiT A

RECORD OF ADVANCES

AMOUNF DATE AMOUNT DATE

Ui_I .L________

(2) S (20)

(3) 5 ~21)

(4) $ I (22)

(5) s (23)

(61 5
•

(24)

(7) S (25)

(8) 5 (26)

(9) S (27)

(10) S (28)

(11) $ (29)

(12) S (30)

(13) S (31)

(14) 5 (32)

(15) S (33)

(16) 5 (34)

(17) 5 (35)

(1R’~ S I (36’~

TOTAL $



(Form of)

EXHIBIT B

I DEBT SERVICE SCHEDULE



(Form of)

ASSIGNMENT

FOR VALUE RECEWED, 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

inthepremises.~

Dated:_______

IN THE PRESE~~TCE OF:

1779723 (9717.10)



WEST VIRGINIA

Water Development Authority
Celebrating 37 Vea,s ofèervice 1974-2013

2.14

EASTERN WYOMING PUBLIC SERVICE DISTRICT
I

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

I
CONSENT TO ISSUANCE OF BONDS

Ir~ reliance upon a certificate of the Issuer’s certified public accountant and the

opinion of Jackson Kelly PLLC, bond counsel, stating that the coverage and parity requirements
have been met, the undersigned duly authorized representative of the West Virginia Water

Development A~ithority, the registered owner of the Prior Bonds, hereinafter defined and

described, hereb~,’ consents to the issuance of the Water Revenue Bonds, Series 2014 A (West

Virginia InfrastrLicture Fund) (the “Series 2014 A Bonds”), in the original aggregate principal
amount of $250,ô00, by Eastern Wyoming Public Service District (the “Issuer”), under the terms

of the resolution~ authorizing the Series 2014 A Bonds, on a parity with respect to liens, pledge
and source of an~I security for payment with the Issuer’s (i) Water Revenue Bonds, Series 2001

A (West Virginh~ DWTRF Program), dated October 16, 2001; (ii) Water Revenue Bonds, Series

2004 A (West Virginia DWTRF Program), dated August 24, 2004; (iii) Water Revenue Bonds,

Series 2006 A ~West Virginia DWTRF Program), dated January 12, 2006; and (iv) Water

Revenue Bonds,’ Series 2009 A (West Virginia Infrastructure Fund), dated October 16, 2009

(collectively, thel”Prior Bonds”).

WITNESS my signature on this 25th day of March, 2014.

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

A~z~epresent~t1

{C2802412.l}
1009 Bullitt Street, Charleston, WV 25301

Phone (304) 414-6500 / fax (304) 414-0865
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I
EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.1

I
WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

dENERAL CERTIFICATE ON

L TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING

4. NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS

SIGNATURES AND DELIVERY

PUBLIC SERVICE COMMISSION ORDER

RATES

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

iè. MEETINGS

11. INSURANCE

ii LOAN AGREEMENT

1~. SPECIMEN BOND

1~. BOND PROCEEDS

1~. CONFLICTS OF INTEREST

1~. VERIFICATION OF SCHEDULE B

1~. COUNTERPARTS

O~i this 25th day of March, 2014, we, the undersigned CHAIRPERSON and the

undersigned SECRETARY of the Public Service Board of Eastern Wyoming Public Service

District (the “I~suer”) and the undersigned ATTORNEY for the Issuer, hereby certify in

connection with the Eastern Wyoming Public Service District Water Revenue Bonds, Series

2014 A (West Virginia Infrastructure Fund), dated the date hereof (the “Bonds” or the “Series

2014 A Bonds”),1 as follows:

1.1 TERMS: All capitalized words and terms used in this General Certificate

and not otherwis~ defined herein shall have the same meaning set forth in the Bond Resolution

duly adopted by ~he Issuer on March 11, 2014, the Supplemental Resolution duly adopted by the

Issuer on March Iii, 2014 (collectively, the “Resolution”), and the loan agreement for the Series

2014 A Bonds by and between the Issuer and the Authority, on behalf of the West Virginia
Infrastructure anti Jobs Development Council (the “Council”), dated March 25th, 2014 (the
“Loan Agreement”).

2. NO LITIGATION: No controversy or litigation of any nature is now

pending or, to the knowledge of any of the undersigned, threatened, restraining, enjoining or

affecting in anyl manner the authorization, issuance, sale and delivery of the Bonds, the

acquisition and undertaking of the Project, the operation of the System, the collection or use of

the revenues of the System, or the pledge and security of the Net Revenues for the Bonds; nor

affecting the validity of the Bonds or any provisions made or authorized for the payment thereof;
nor questioning the existence of the Issuer or the title of the members or officers of the Issuer or
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the Board theredf to their resp~ctive offices; nor questioning any proceedings of the Issuer taken

with respect to ~he authorization, issuance, sale or delivery of the Bonds, the acquisition and

undertaking of the Project, the operation of the System, the collection or use of the revenues of

the System, or the pledge and security of the Net Revenues for the Bonds.

GOVERNMENTAL APPROVALS: All applicable approvals, permits,
exemptions, con1sents, authorizations, registrations, licenses, orders and certificates required by
law for the creahon and existence of the Issuer, the acquisition and undertaking of the Project,
the operation of~the System, the imposition of rates and charges and the issuance of the Bonds

have been duly ~nd timely obtained and 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 of the Loan Agreement. The Issuer has met all conditions set forth in the Loan

Agreement and will provide the financial, institutional, legal and managerial capabilities

necessary to con1plete and operate the Project.

Tue Series 2014 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 th~ parity and coverage requirements of the Prior Bonds and the Prior Resolutions

and has substantially complied with all other parity requirements, except to the extent that

noncompliance ~vith any such other parity requirements is not of a material nature. The Issuer

has obtained (i) ~ certificate of an Independent Certified Public Accountant stating that the parity
and coverage te~ts of the Prior Bonds have been met; and (ii) the written consent of the

Registered Own~rs of the Prior Bonds to the issuance of the Series 2014 A Bonds on a parity
with the Prior Bdnds.

Ouher than the Prior Bonds, there are no outstanding bonds or obligations of the

Issuer which are ~ecured by revenues or assets of the System.

5. SIGNATURES AND DELIVERY: The undersigned Chairperson and

Secretary are thb duly elected or appointed, qualified and acting officers of the Issuer as

indicated by the hfficial titles opposite their signatures below, and are duly authorized to execute

and seal the Bondis for the Issuer. The seal impressed upon the Bonds and this Certificate is the

duly authorized, I proper and only seal of the Issuer. On the date hereof, the undersigned
Chairperson did bfficially sign all of the Bonds, consisting upon original issuance of a single
Bond, dated the Idate hereof, by his or her manual signature; the undersigned Secretary did

officially cause the seal of the Issuer to be affixed upon the Bonds and to be attested by his or her

manual signature; the Registrar did officially authenticate, register and deliver the Bonds to a

representative of the Authority as the original purchaser of the Bonds under the Loan Agreement.

6. I PUBLIC SERVICE COMMISSION ORDER: The Issuer has received the

Recommended Decision of the Public Service Commission of West Virginia (the “PSC”) dated

February 25, 2014, in Case No. 08-1 145-PWD-W-PC, which became a Final Order on March 4,

2014, granting Issuer’s Petition for consent and approval of the acquisition of the assets of

Alpoca Water Works, Inc. and making certain improvements thereto. The time for appeal of the
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PSC Order, has expired prior to the date hereof without any appeal having been filed. The PSC

Order remains ii~i full force and effect.

1~he Issuer has duly published the required notice with respect to, among other

things, the amount of the Bonds to be issued, the interest rate and terms of the Bonds, the Project
to be acquired a~id undertaken, the cost of the Project the anticipated user rates and charges and

approval of the fkoject in accordance with Chapter 16, Article 13A, Section 25 of the Code of

West Virginia, 1931, as amended.

71 RATES: The rates for the System, as approved by the PSC, are currently
in effect. The tib~ie for appeal for such order has expired prior to the date hereof and such order

remains in full f~rce and effect.

INCUMBENCY AND OFFICIAL NAME: The proper corporate title of

the Issuer is “E~stern Wyoming Public Service District.” The Issuer is a public service district

and public corç~oration duly created by The County Commission of Wyoming County and

existing under the laws of, and a political subdivision of, the State of West Virginia in Wyoming
County of said State. The Issuer operates the System in Wyoming County of said State. The

governing body of the Issuer is its Public Service Board, consisting of three duly appointed,
qualified and ac~ing members, whose names and dates of commencement and termination of

their current terths are as follows:

I Date of Date of

Commencement Termination

Name I of Office of Office

Mart Lan~ January 2, 2009 January 1, 2015

Willie C~tron January 1, 2010 December 31, 2016

Virgil Shtewsbury, Jr. January 1, 2013 December 31, 2018

The duly elected or appointed officers of the Board for 2014 are as follows:

M~trt Lane - Chairperson
WIillie Catron - Secretary
Virgil Shrewsbury, Jr. - Treasurer

The duly appointed and acting attorney for the Issuer is John Rist, Esquire, of

Beckley, West Virginia.

9. I LAND AND RIGHTS-OF-WAY: All land, rights-of-way and easements

necessary for thel acquisition and undertaking of the Project and the operation and maintenance

of the System ha~’e 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, encu~nbrances, reservations or exceptions that would adversely affect or interfere in

any way with the use thereof for such purposes. The costs thereof, including costs of any

properties that n~1ay have to be acquired by condemnation, are, in the opinion of all the
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undersigned, witl~in the ability of the Issuer to pay for the same without jeopardizing the security
of or payments oi~ the Bonds.

id MEETINGS: All actions, resolutions, orders and agreements taken,

adopted and entei~ed into by or on behalf of the Issuer in any way connected with the issuance of

the Bonds and the acquisition, undertaking, operation and fmancing of the Project or the System
were authorized c~r adopted at meetings of the Board duly and regularly or specifically called and

held pursuant to ~ll applicable statutes and the rules of procedure of the Board, and a quorum of

duly appointed, qualified and acting members of the Board 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.

11.1 INSURANCE: The Issuer will maintain or, as appropriate, will require all

contractors to m~tintain workers’ compensation, public liability insurance, property damage
insurance, standa~d hazard insurance, builder’s risk insurance, flood insurance and business

interruption insuz~ance, where applicable, in accordance with the Resolution and the Loan

Agreement. All i~surance for the System required by the Resolution and the Loan Agreement
are in full force arid effect.

12.1 LOAN AGREEMENT: As of the date hereof, (i) the representations of

the Issuer contain~d in the Loan Agreement are true and correct in all material respects as if

made on the date hereof; (ii) the Loan Agreement does not contain any untrue statements of a

material fact or orkiit to state any material fact necessary to make the statements therein, in light
of the circumstandes 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 therein not

misleading; and (iv) the Issuer is in compliance with the Loan Agreement.

The Issuer will serve the additional customers at the location(s) as set forth in the

Certificate of Engineer. The Issuer will not reduce the amount of additional customers served by
the project without the prior written approval of the Board of the Water Development Authority.
Following completion of the Project the Issuer will certify to the Authority the number of

customers added to the System.

13. SPECIMEN BOND: Attached hereto as Exhibit A is a specimen of the

Bond which, except as to execution and authentication, is identical in all respects with the Bond

this day delivere4 to the Authority and being substantially in the form prescribed in the

Resolution. I

14. BOND PROCEEDS: On the date hereof, the Issuer received the sum of

$156,916.69 from the Authority and the Council, being a portion of the principal amount of the

Series 2014 A Bonds. The balance of the principal amount of the Series 2014 A Bonds will be

advanced to the Issuer from time to time as acquisition and undertaking of the Project progresses.
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1~5. CONFLICTS OF INTEREST: No member, officer or employee of the

Issuer has a su8stantial financial interest, direct, indirect or by reason of ownership of stock in

any corporation~ in any contract with the Issuer or the sale of any land, materials, supplies or

services to the Issuer, or to any contractor supplying the Issuer, relating to the Bonds, the

Resolution andlèr 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. VERIFICATION OF SCHEDULE B: The final Schedule B, with the

signature of th& Chairperson and the Consulting Engineer, accurately represents the estimated

costs of the Projbct, the sources of funds available to pay the costs of the Project and the costs of

financing of the Bonds.

17. COUNTERPARTS: This Certificate may be executed in counterparts and

all counterparts shall be deemed to be the Certificate.
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WITNESS our signatures and the official corporate seal of Eastern Wyoming
Public Service District as of the date first written above.

;‘fSEAL] I

Si.gnatur~

Chairperson

Secretary

Attorney

Official Title
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WITNESS our signatures and the official corporate seal of Eastern Wyoming
Public Service District as of the date first written above.

SEAL]

Signature I Official Title

Attorney
(ONLY TO BEST KNOWLEDGE AND BELIEF)

4

Chairperson

Secretary

III
{C2802422. I }



EXHIBIT A

See Specimen Bond (Tab No. 14).
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EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.2

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

I
CERTIFICATE AS TO USE OF PROCEEDS

o4 this 25th day of March, 2014, the undersigned Chairperson of the Public

Service Board of Eastern Wyoming Public Service District in Wyoming County, West Virginia
(the “Issuer”), be~ng one of the officials of the Issuer duly charged with the responsibility for the

issuance of $250,000 Water Revenue Bonds, Series 2014 A (West Virginia Infrastructure Fund),
of the Issuer, dat~d March 25, 2014 (the “Bonds” or the “Series 2014 A Bonds”), hereby certify
as follows:

1. I am one of the officers of the Issuer duly charged with the responsibility
of issuing the Bonds. I am familiar with the facts, circumstances and estimates herein certified

and duly authoriz~d to execute and deliver this certificate on behalf of the Issuer. Capitalized
terms used herein1and not otherwise defmed herein shall have the same meanings set forth in the

Bond Resolution duly adopted by the Issuer on March 11, 2014 (the “Bond Resolution”),

authorizing the Bonds.

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

This certificate is based upon facts, circumstances, estimates and

expectations of th~ Issuer in existence on March 25, 2014, the date on which the Bonds are being
physically delivered in exchange for a portion of the principal amount of the Bonds, and to the

best of my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the Issuer

has covenanted that it shall not take, or permit or suffer to be taken, any action with respect to

Issuer’s use of the! proceeds of the Bonds which would cause any bonds, the interest on which is

exempt from federal income taxation under Section 103(a) of the Internal Revenue Code of

1986, as amended, and the temporary and permanent regulations promulgated thereunder or

under any predecessor thereto (collectively, the “Code”), issued by the West Virginia Water

Development Authority (the “Authority”) or the West Virginia Infrastructure and Jobs

Development Council (the “Council”), as the case may be, from which the proceeds of the Bonds

are derived, to lose their status as tax-exempt bonds. The Issuer hereby covenants to take all

actions necessary ~o comply with such covenant.

5. The Bonds were sold on March 25, 2014, to the Authority, pursuant to a

loan agreement dated March 25, 2014, by and between the Issuer and the Authority, on behalf of

the Council, for anl aggregate purchase price of $250,000 (100% of par), at which time, the Issuer

received the sum Of $156,916.69 from the Authority and the Council, being the first advance of

the principal amoUnt of the Bonds. No accrued interest has been or will be paid on the Bonds.
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The balance of4 principal amount of the Bonds will be advanced to the Issuer as acquisition of

the Project progr~sses.

6. The Bonds are being delivered simultaneously with the delivery of this

certificate and ar~ issued for the purposes of (i) paying a portion of the costs of acquisition of the

assets of Alpoca ~Water Works, Inc. and making certain improvements thereto (the “Project”);
and (ii) paying ce~tain costs of issuance of the Bonds and related costs.

7. The Issuer shall, on the date hereof or immediately hereafter, enter into

agreements whicI~ require the Issuer to expend at least 5% of the net sale proceeds of the Bonds

for the acquisition and undertaking of the Project, constituting a substantial binding commitment,
or has already dor~e so. The acquisition and undertaking 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 witl~ due diligence to completion, and with the exception of proceeds deposited in

the Series 2014 A1Bonds Reserve Account, if any, all of the proceeds from the sale of the Bonds,

together with an~ investment earnings thereon, will be expended for payment of costs of the

Project on or befc~re March 2015. The acquisition and undertaking of the Project is expected to

be completed by t~(Iarch 2015.

8. The total cost of the Project is estimated at $250,000. Sources and uses of

funds for the Proj~ct are as follows:

SOURCES

Series 2014 A Bonds Proceeds $250,000
Totb.l Sources $250M00

USES

Co~ts of Project $232,000

Co~ts of Issuance $ 18,000

Total Uses $250.000

9. I Pursuant to Article V of the Bond Resolution, the following special funds

or accounts have been created or continued:

(1) Revenue Fund;

(2) Renewal and Replacement Fund;

I (3) Series 2014 A Bonds Sinking Fund; and

I (4) Series 2014 A Bonds Reserve Account.
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1~J. Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds

will be deposite~ as follows:

(1) Bond proceeds in the amount of $-0- will be

d~posited in the Series 2014 A Bonds Reserve Account.

(2) The balance of the proceeds of the Bonds will be

deposited in the Series 2014 A Project Trust Fund and applied

s~lely to payment of costs of the Project, including costs of

is~uance of the Bonds and related costs, and for no other purpose.

Pi~ior to expenditure, the proceeds of the Bonds in the Series 2014 A Project Trust

Fund will be invFsted at a yield not to exceed the yield on the Council’s bonds, the proceeds of

which were used~ to make the loan to the Issuer.

11. Moneys held in the Series 2014 A Bonds Sinking Fund will be used solely
to pay principal bf and interest, if any, on the Bonds and will not be available to meet costs of

acquisition and i~tndertaking of the Project. All investment earnings on moneys in the Series

2014 A Bonds Reserve Account (if fully funded) will be withdrawn therefrom and deposited into

the Revenue Funk, and such amounts will be applied as set forth in the Bond Resolution.

1~. Work with respect to the acquisition and undertaking of the Project will

proceed with du~ diligence to completion. The acquisition of the Project is expected to be

completed within 12 months of the date hereof.

1~. The Issuer will take such steps as requested by the Authority to ensure that

the Authority’s bbnds meet the requirements of the Code.

i4. With the exception of the amount deposited in the Series 2014 A Bonds

Reserve AccountL if any, all of the proceeds of the Bonds will be expended on the Project within

12 months from the date of issuance thereof.

15!. The Issuer does not expect to sell or otherwise dispose of the Project in

whole or in part ~rior to the last maturity date of the Bonds.

16!. The amount designated as costs of issuance of the Bonds consists only of

costs which are directly related to and necessary for the issuance of the Bonds.

171 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.
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19. The proceeds of the Bonds will not exceed the amount necessary for the

purposes of the~ issue. The Issuer covenants that it shall maintain thorough and accurate

accounting recoi~ds, in conformance with generally accepted accounting principles, relative to the

proceeds of the Bonds so that use of the proceeds of the Bonds can be accounted for.

2O. The Issuer shall use the Bond proceeds solely for the costs of the Project,
and the Project s.~vill be operated solely for a public purpose as a local governmental activity of

the Issuer.

2!. The Bonds are not federally guaranteed.

22. The Issuer has retained the right to amend the Bond Resolution

authorizing the i~suance of the Bonds if such amendment is necessary to assure that the Bonds

remain governmental or public purpose bonds.

23. The Issuer has either (a) funded the Series 2014 A Bonds Reserve Account

at the maximum amount of principal and interest, if any, which will mature and become due on

the Bonds in the then current or any succeeding year with the proceeds of the Bonds, or

(b) created the Series 2014 A Bonds Reserve Account which will be funded with equal payments
made on a monthly basis over a 10-year period until such Series 2014 A Bonds Reserve Account

hold an amount equal to the maximum amount of principal and interest, if any, which will

mature and become due on the Bonds in the then current or any succeeding year. Moneys in the

Series 2014 A Bbnds Reserve Account and the Series 2014 A Bonds Sinking Fund will be used

solely to pay principal of and interest 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) are to be issued at

substantially the same time as the Bonds, (b) are to be sold pursuant to a common plan of

financing together with the Bonds and (c) will be paid out of substantially the same sources of

funds 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. I

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 calculatior~s.

27~ To the best of my knowledge, information and belief, the foregoing
expectations are r~asonable.
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WiTNESS my signature as of the date first written above.

I EASTERN WYOMING PUBLIC SERVICE

DISTRICT

Chairperson
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EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.3

WATER REVENUE BONDS, SERIES 2014 A
I

(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF SECRETARY

AS1 TO TRUTH AND ACCURACY OF DOCUMENTS DELIVERED

d~ this 25th day of March, 2014, the undersigned duly appointed Secretary of

Eastern Wyomiitig Public Service District (the “Issuer”) hereby certifies that the copies of the

following docur~T1ents being delivered in connection with the closing of the sale of the Eastern

Wyoming Public Service District Water Revenue Bonds, Series 2014 A (West Virginia
Infrastructure Fund), are, as of the date hereof, true and accurate copies of the originals of those

documents main~ained on file with the Issuer and delivered in the transcript of proceedings, that

said documents have been duly adopted orapproved by the Public Service Board (the “Board”)
of the Issuer and that said documents are still in full force and effect as of the date hereof and

have not been i1epealed, rescinded, superseded, amended or modified in any way unless the

document effecting such repeal, rescission, supersedence, amendment or modification is also

listed below:

iJ Orders of The County Commission of Wyoming County Creating and

Enlarging the Issuer.

2.1 Orders of The County Commission of Wyoming County Appointing the

I Members of the Board.

3•I Oaths of Office of the Board Members.

4•l Rules of Procedure.

5.1 Minutes of Current Year Organizational Meeting.

6. Public Service Commission Order.

7.1 Infrastructure Council Approval Letter.

8. Infrastructure Council Loan Agreement.

9. I Bond Resolution.

10]. Supplemental Resolution.

ilL Minutes of Board Meeting regarding Adoption of Bond Resolution and

I Supplemental Resolution.
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~2. Affidavit of Publication regarding Notice of Meeting to Adopt Bond

I Resolution and Supplemental Resolution.

~ 3. WDA Consent to Issuance of Bonds.

1~4. Evidence of Insurance.

115. Acquisition Agreement between the Issuer and Alpoca Water Works, Inc.

(“Alpoca”).

116. Bill of Sale between the Issuer and Alpoca.

117. Assignment of Easement and Right of Way Agreement from Alpoca to the

Issuer.
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WITNESS my signature and the official seal of the Issuer as of the date first

written above.

EASTERN WYOMING PUBLIC SERVICE

I DISTRICT

{SEALI Secretary
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EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.9

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

REGISTRAR’S AGREEMENT

THIS REGISTRAR’S AGREEMENT, dated as of the 25th day of March, 2014,

by and between EASTERN WYOMING PUBLIC SERVICE DISTRICT, a public corporation

(the “Issuer”), and UNITED BANK, INC., Charleston, West Virginia (the “Registrar”).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued

and sold its $250,000 Water Revenue Bonds, Series 2014 A (West Virginia Infrastructure Fund),

dated March 25, 2014 (the “Bonds”), in the form of one bond, in fully registered form, pursuant

to a Bond Resolution adopted by the Issuer on March 11, 2014, and a Supplemental Resolution

adopted by the Issuer on March 11, 2014 (collectively, the “Resolution”);

WHEREAS, capitalized words and terms used in this Registrar’s Agreement and

not otherwise defined herein shall have the respective meanings given them in the Resolution, a

copy of which is attached as Exhibit A hereto and incorporated herein by reference;

WHEREAS, the Resolution provides for an appointment by the Issuer of a

Registrar for the Bonds; and

WHEREAS, the Issuer desires to appoint, and by the Resolution and this

Registrar’s Agreement does appoint, the Registrar to act as Registrar under the Resolution and to

take certain other actions hereinafter set forth;

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

1. Upon the execution of this Registrar’s Agreement by the Issuer and the

Registrar and during the term hereof, the Registrar does accept and shall have and carry out the

powers and duties of Registrar for the Bonds, all as set forth in the Resolution, such duties

including, among other things, the duties to authenticate, register and deliver Bonds upon

original issuance and when properly presented for exchange or transfer, and shall do so in

accordance with any rules and regulations promulgated by the United States Treasury

Department or by the Municipal Securities Rulemaking Board or similar regulatory bodies as the

Issuer advises it of and with generally accepted industry standards.

2. The Registrar agrees to furnish the Issuer with appropriate records of all

transactions carried out by it as Registrar and to furnish the Issuer with the names and specimen

signatures of the Registrar’s authorized officers for the purposes of acting as the Registrar and

with such other information and reports as the Issuer may from time to time reasonably require.

3. The Registrar shall have no responsibility or liability for any action taken

by it at the specific direction of the Issuer.
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4. As compensation for acting as Registrar pursuant to this Registrar’s

Agreement, the Issuer hereby agrees to pay to the Registrar the compensation heretofore agreed

by the parties and set forth in the attached invoice.

5. It is intended that this Registrar’s Agreement shall carry out and

implement provisions of the Resolution with respect to the Registrar. In the event of any conflict

between the terms of this Registrar’s Agreement and the Resolution, the terms of the Resolution

shall govern.

6. The Issuer and the Registrar each warrants and represents that it is duly
authorized and empowered to execute and enter into this Registrafs Agreement and that neither

such execution nor the performance of its duties hereunder or under the Resolution will violate

any order, decree or agreement to which it is a party or by which it is bound.

7. This Registrar’s Agreement may be terminated by either party upon 60

days’ written notice sent by registered or certified mail to the other party, at the following

respective address:

ISSUER

Eastern Wyoming Public Service District

P.O. Box 506

Logan, WV 25601

Attention: Manager

REGISTRAR

United Bank, Inc.

500 Virginia Street East

Charleston, WV 25301

Attention: Corporate Trust Department

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

address.

8. The Registrar is hereby requested and authorized to authenticate, register
and deliver the Bonds in accordance with the Resolution.
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IN WITNESS WHEREOF, the parties hereto have respectively caused this

Registrar’s Agreement to be signed in their names and on their behalf, all as of the date first

written above.

EASTERN WYOMING PUBLIC SERVICE

DISTRICT

-

Chairperson

UNITED BANK, INC.

~&
Auth ized Officer

{C2802616.l} 3



EXHIBiT A

See Bond Resolution (Tab No. 10)

See Supplemental Resolution (Tab No. 11)

{C2802616.I} 4



EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.10

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

CERTIFICATE OF REGISTRATION OF BONDS

UNITED BANK, INC., Charleston, West Virginia, as Registrar (the “Registrar”),

hereby certifies that on the date hereof, the single, fully registered Water Revenue Bonds, Series

2014 A (West Virginia Infrastructure Fund), of Eastern Wyoming Public Service District (the

“Issuer”), dated March 25, 2014, in the principal amount of $250,000, numbered AR-i, 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 the Registrar.

WiTNESS my signature on this 25th day of March, 2014.

UNITED ANK, INC., as Registrar

Auth ized Officer

{C2802639.1)



EASTERN WYOMiNG PUBLIC SERVICE DISTRICT 3.11

WATER REVENUE BONDS, SERIES 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUN))

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Peoples Bank, Mullens, West Virginia, hereby accepts appointment as

Depository Bank in connection with a Bond Resolution adopted by Eastern Wyoming Public

Service District (the “Issuer”) on March 11, 2014, and a Supplemental Resolution adopted by the

Issuer on March 11, 2014 (collectively, the “Resolution”), authorizing the issuance of the

Issuer’s Water Revenue Bonds, Series 2014 A (West Virginia Infrastructure Fund), in the

aggregate principal amount of $250,000, dated March 25, 2014, and agrees to serve as

Depository Bank, all as set forth in the Resolution.

WITNESS my signature on this 25th day of March, 2014.

FIRST PEOPLES BANK

Authorized Officer

{C2802642. I)



WEST VIRGINIA MUNICIPAL BOND COMMISSION 3.12

Suite 1117 NEW ISSUE REPORT FORM

900 Pennsylvania Avenue, Charleston, WV 25302 Date of Report: March 25, 2014

(304) 558-3971

ISSUE: Eastern Wyoming Public Service District Water Revenue Bonds. Series 2014 A (West Virginia
Infrastructure Fund)

ADDRESS: P.O. Box 506, Logan, WV 25601 COUNTY: Wyoming

PURPOSE OF ISSUE: New Money X

Refunding
______

Refunds issue(s) dated:
_________________________

ISSUE DATE: March 25, 2014 CLOSING DATE: March 25, 2014

ISSUE AMOUNT: $250,000 RATE: 0%

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

1st DEBT SERVICE AMOUNT: $1,583 PAYING AGENT: Municipal Bond Commission

BOND COUNSEL: Jackson Kelly PLLC UNDERWRITERS COUNSEL: Kauffelt & Kauffelt

Contact Person: Samme L. Gee, Esquire Contact Person: Mark Kauffelt, Esci

Phone: ( Phone: (

CLOSING BANK: First Peoples Bank ESCROW TRUSTEE:
________________________

Contact Person: Randy Hamilton Contact Person:
_________________________________

Phone: ( 294-7115 Phone:
_____________________________________

KNOWLEDGEABLE ISSUER CONTACT: OTHER: WV Infrastructure & Jobs Development Council

Contact Person: William Baisden Contact Person: Jim Ellars

Position: General Manager Function: Executive Director

Phone: ( 946-2641 Phone: ( 414-6501
,
ext~ 106

E-Mail: wb@lcpsd.com

DEPOSITS TO MBC AT CLOSE: ___________Accrued Interest: $___________________

Capitalized Interest: $________________________

By ______Wire ______________Reserve Account: $_______________________

_________Check ______________Other: $
_____________________

REFUNDS & TRANSFERS BY MBC AT CLOSE:

By _____Wire ________To Escrow Trustee: $______________________

_________Check _________To Issuer: $________________________

________IGT ________To Cons. Invest. Fund $_______________________

____________________________________To Other: $_______________________

NOTES:_______________________________________________

FOR MUNICIPAL BOND COMMISSION USE ONLY:

Documents Required:
Transfers Required:

(C2802665.I)



$1UNITEDBANK
WWEST VIRGINIA’S BANK

INVOI CE

Date: March 25, 2014

To: Eastern Wyoming Public Service District

316 Moran Avenue

Mullens, WV 25301

Attn: Mart Lane, Chairman

Re: Eastern Wyoming Public Service District

Water Revenue Bonds

Series 2014 A

(West Virginia Infrastructure Fund)

Amount Due: $ 500.00

Acceptance Fee $ 500.00

Please remit to United Bank

Corporate Trust Department
P. 0. Box 393

Charleston, WV

~
GRANT# ~—JJ~ I ~
LINE JT~WI ~ Ib5~1fi~4~



SWEEP RESOLUTION 3.16

WHEREAS, the Eastern Wyoming Public Service District (the “Issuer”) is a

governmental body and political subdivision 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 in turn pays the owners of

the Bonds and deposits funds in the reserve accounts;

WHEREAS, the MBC may accept such monthly payments by electronic funds transfer

thereby eliminating delay in payments and lost checks;

WHEREAS, PURSUANT TO Chapter 13, Article 3, Section 5a, the MBC has

established fees for its services (the “MBC Fee”);

WHEREAS, the Issuer find and determines that it is in the best interest of the Issuer, its

citizens and the owners of the Bonds that the monthly debt service and reserve fund payments be

made by electronic transfer with the State Treasurer sweeping the Issuer’s account.

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1) The monthly debt service payments on the Bonds, as set forth in Exhibit A, along
with the MBC Fee, shall be made to the MBC by electronic transfer by the State Treasurer from

the accounts set forth in Exhibit A in such form and at such directions as are provided by the

MBC.

2) Mart Lane and William Baisden are hereby authorized to sign and execute all

such documents as are necessary to facilitate the electronic transfer of the Bond debt service and

reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 11th day of March, 2014.

~
(Member)

{C2802718.I



JACKSONk1ILY.
ATTORNEYS AT LAW PLLC

500 LEE STREET EAST • SUITE 1600 • P0. BOX 553 • CHARLESTON. WEST VIRGINIA 25322 • TELEPHONE: 304-340-1000 • TELECOPIER 304-340-1130

www.jacksonkelly.com

4.3

March 25, 2014

Eastern Wyoming Public Service District

Stephenson, West Virginia

West Virginia Infrastructure and Jobs Development Council

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Eastern Wyoming Public Service District Water Revenue Bonds,

Series 2014 A (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

We have served as bond counsel to Eastern Wyoming Public Service District (the

“Issuer”) in connection with the issuance of its Water Revenue Bonds, Series 2014 A (West

Virginia Infrastructure Fund), dated the date hereof (the “Bonds”).

We have examined certified copies of proceedings and other papers relating to the

authorization of (i) a loan agreement for the Bonds, dated March 25, 2014, 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 (ii) the Bonds to be

purchased by the Authority in accordance with the provisions of the Loan Agreement. The

Bonds are issued in the principal amount of $250,000, 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 December 1, 2014, all as

set forth in the Schedule Y attached to the Loan Agreement and incorporated in and made a part
of the Bonds.

The 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

1 3A and Chapter 31, Article 1 5A of the Code of West Virginia, 1931, as amended (collectively,
the “Act”), for the purposes of (i) paying the costs of the acquisition of the assets of Alpoca
Water Works, Inc. and making certain improvements thereto (the “Project”); and (ii) paying
certain costs of issuance and related costs.

(C2802732.I)
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Eastern Wyoming Public Service District

West Virginia Infrastructure and Jobs Development Council

West Virginia Water Development Authority
March 25, 2014

Page 2

We have also examined the applicable provisions of the Act and a Bond

Resolution duly adopted by the Issuer on March 11, 2014, as supplemented by a Supplemental
Resolution duly adopted by the Issuer on March 11, 2014 (collectively, the “Resolution”),

pursuant to and under which Act and Resolution the Bonds are authorized and issued, and the

Loan Agreement is entered into. The Bonds are subject to redemption prior to maturity to the

extent, at the time, under the conditions and subject to the limitations set forth in the Resolution

and the Loan Agreement. All capitalized terms used herein and not otherwise defined herein

shall have the same meaning set forth in the Resolution and the Loan Agreement when used

herein.

Based upon the foregoing and upon our examination of such other documents as

we have deemed necessary, we are of the opinion, under existing law, as follows:

1. The Issuer is a duly created and validly existing public service district and

is a public corporation and political subdivision of the State of West Virginia, with full power

and authority to acquire the Project, to operate and maintain the System, to adopt the Resolution

and to issue and sell the Bonds, all under the Act and other applicable provisions of law.

2. The Loan Agreement has been duly authorized by and executed on behalf

of the Issuer and is a valid and binding special obligation of the Issuer, enforceable in accordance

with the terms thereof.

3. The Loan Agreement inures to the benefit of the Authority and the

Council and cannot be amended so as to affect adversely the rights of the Authority and the

Coun~il or diminish the obligations of the Issuer, without the written consent of the Authority
and the Council.

4. The Issuer has legally and effectively adopted the Resolution and all other

necessary resolutions in connection with the issuance and sale of the Bonds. The Resolution

constitutes a valid and binding obligation of the Issuer, enforceable against the Issuer in

accordance with its terms thereof and contains provisions and covenants substantially in the form

of those set forth in Section 4.1 of the Loan Agreement.

5. The Bonds have been duly authorized, issued, executed and delivered by
the Issuer to the Authority and are valid, legally enforceable and binding special obligations of

the Issuer, payable from the Net Revenues of the System and secured by a first lien on and a

pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of

and security for payment with the Prior Bonds, all in accordance with the terms of the Bonds and

the Resolution.

6. Under the Act, the Bonds and the interest, if any, thereon are exempt from

taxation by the State of West Virginia and the other taxing bodies of the State.

{C2802732. I}



Eastern Wyoming Public Service District

West Virginia Infrastructure and Jobs Development Council

West Virginia Water Development Authority
March 25, 2014

Page 3

7. The Bonds have not been issued on the basis that the interest, if any,

thereon is or will be excluded from the gross income of the owners thereof for federal income tax

purposes. We express no opinion regarding the excludability of such interest from the gross

income of the owners thereof for federal income tax purposes or other federal tax consequences

arising with respect to the Bonds.

No opinion is given herein as to the effect upon the enforceability of the Bonds

under any applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors’ rights or the exercise of judicial discretion or principles of equity in appropriate cases.

We have examined the executed and authenticated Bond numbered AR-i and in

our opinion, the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

V-—~-~‘~‘~

{C2802732.1)



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, Ill JAMES C. HIGGINS

E-Mail: j.rist(á~suddenIinkinail.corn E-Mail: risthiggins~yahoo.corn

March 25, 2014

Eastern Wyoming Public Service District

Logan, West Virginia 25601

West Virginia Infrastructure and Jobs Development Council

Charleston, West Virginia 25311-1574

West Virginia Water Development Authority
Charleston, West Virginia 25301

Jackson Kelly PLLC

Charleston, West Virginia

RE: Eastern Wyoming Public Service District Water Revenue Bonds

Series 2014 A (West Virginia Infrastructure Fund)

Ladies and Gentlemen:

I am counsel to Eastern Wyoming Public Service District (the “Issuer”). As such counsel,

I have examined copies of the approving opinion of Jackson Kelly PLLC, as bond counsel, relating

to the above-captioned bonds of the Issuer (the “Bonds”), a loan agreement for the Bonds, dated

March 25, 2014, 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”), a Bond

Resolution duly adopted by the Public Service Board ofthe Issuer (the “Board”) on March 11,2014,

as supplemented by a Supplemental Resolution duly adopted on March 11, 2014 (collectively, the

“Resolution”), orders ofThe County Commission ofWyoming County relating to the Issuer and the

appointment of members of the Board, and other documents relating to the Bonds and the Issuer.

All capitalized terms used herein and not otherwise defined herein shall have the same meaning set

forth in the Loan Agreement and the Resolution when used herein.

I am of the opinion that:



1. The Issuer is a duly created and validly existing public service district and is a public

corporation and political subdivision ofthe State of West Virginia, with full power and authority to

acquire the Project, to operate and maintain the System and to adopt the Resolution, all under the

Act and other applicable provisions of law.

2. The members and officers of the Board have been duly and properly appointed and

elected, have taken the requisite oaths and are thereby authorized to act on behalf of the Issuer in

their respective capacities.

3. 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.

4. The Resolution has been duly adopted by the Board and is in full force and effect.

5. The execution and delivery of the Bonds and the Loan Agreement and the

consummation of the transactions contemplated by the Bonds, the Loan Agreement and the

Resolution, and the carrying out of the terms thereof, do not and will not, in any material respect,

conflict with or constitute, on the part of the Issuer, a breach of or default under any resolution,

agreement or other instrument to which the Issuer is a party and ofwhich I am aware, or any existing

law, regulation, court order or consent decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,

certificates, registrations and authorizations necessary for the creation and existence of the Issuer,

the issuance of the Bonds, the acquisition of the Project, the operation of the System, except the

WVDEP underground injection permit which only can be transferred after the acquisition, and the

imposition ofrates and charges for the use ofthe System, including, without limitation, all requisite

permits, approvals, orders and certificates from The County Commission of Wyoming County, the

West Virginia Bureau for Public Health, the Council and the Public Service Commission of West

Virginia (the “PSC”). It is my understanding that Spilman Thomas & Battle PLLC, special PSC

counsel, is to provide you with an opinion regarding the approval of the West Virginia Public

Service Commission.

7. The Issuer has duly published the required notice with respect to, among other things,

the amount of the Bonds to be issued, the interest rate and terms of the Bonds, the Project to be



acquired, the cost of the Project, the anticipated user rates and charges, except the car wash and

public school will continue to pay a monthly lump sum.

8. To the best of my knowledge, there is no litigation, action, suit, proceedings or

investigation at law or in equity before or by any court, public board or body, pending or threatened,

wherein an unfavorable decision, ruling or finding would adversely affect the transactions

contemplated by the Loan Agreement, the Bonds and the Resolution, the acquisition of the Project,

the operation of the System, the validity of the Bonds, the collection of the Gross Revenues or the

pledge of the Net Revenues for the payment of the Bonds.

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

them.

Sincerely,

TES, PLLC

JFRIIp
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501 Avery Street Post Office Box 1386

Parkersburg, West Virginia 26101 Charleston, West Virginia 25325-1386
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March 25, 2014
James V. Keish E-Mail Address:

Telephone —(304) 347-1135 jkeIsh@bowlesrice.com
Facsimile — (304) 343-3058

Alpoca Water Works, Inc.

Bud, West Virginia

Eastern Wyoming Public Service District

Stephenson, West Virginia

West Virginia Infrastructure and Jobs Development
Council

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re: Acquisition of Assets of Alpoca Water Works, Inc.

by Eastern Wyoming Public Service District

Dear Ladies and Gentlemen:

We are counsel to Alpoca Water Works, Inc. (“Alpoca”) with regard to the sale of its

assets to Eastern Wyoming Public Service District (the “District”). As such counsel, we have

examined the provisions of Chapter 31 D of the Code of West Virginia, 1931, as amended (the
“Act”), copies of the Acquisition Agreement dated March 11, 2014 by and between Alpoca and the

District (the “Acquisition Agreement”), the Easement and Right of Way Agreement dated February
5, 2014 by and between Alpoca and WV Property LLC (the “Easement Agreement”), the Water

Purchase Agreement dated February 5, 2014 by and between Alpoca and WV Property LLC (the
“Water Purchase Agreement”), the Bill of Sale dated March 25, 2014 by and between Alpoca and

the District (the “Bill of Sale”), the Assignment and Transfer of Easements dated March 25, 2014,
from Alpoca to the District (the “Assignment,” and together with the Acquisition Agreement, the

Easement Agreement, the Water Purchase Agreement and the Bill of Sale, the “Acquisition
Documents”), a Resolution duly adopted by the Board of Directors of Alpoca (the “Board”) on

March 4, 2014 (the “Resolution”), the Approval by the Shareholder dated March 4, 2014, and a

Recommended Decision of the Public Service Commission of West Virginia dated February 25,

2014, in Case No. 08-1 145-PWD-W-PC, which became a final order on March 2, 2014 (the
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Alpoca Water Works, Inc.

March 25, 2014

Page 2

“Order”), authorizing the acquisition of the assets of Alpoca by the District and the financing
thereof.

In addition, we have examined (i) such corporate documents and records of Alpoca
as we deemed appropriate, including Alpoca’s Articles of Incorporation and Bylaws (such corporate
documents of Alpoca, collectively, the “Organizational Documents”) and certified copies of

resolutions of the Board and (ii) such other certificates, agreements, documents and records as we

deemed relevant and necessary as a basis for the opinions hereinafter expressed.

We are of the opinion that:

1. Alpoca is a validly existing corporation of the State of West Virginia, with

full power and authority to transfer its assets to the District pursuant to the Acquisition Documents

and the Order, and to adopt the Resolution, all under the Act and other applicable provisions of Jaw.

2. Alpoca has all requisite corporate power and authority to execute, deliver and

perform its obligations under the Acquisition Documents to which it is a party and the execution

and delivery by Alpoca of each such Acquisition Document, the performance of its obligations
thereunder and the consummation of the transactions contemplated thereby have been duly
authorized by all necessary corporate action on the part of Alpoca.

3. Each of the Acquisition Documents to which Alpoca is a party has been duly
executed and delivered by Alpoca and constitute the legal, valid and binding obligations of Alpoca,
enforceable against Alpoca in accordance with their respective terms.

4. The execution and delivery by Alpoca of each of the Acquisition Documents

to which it is a party, the performance by Alpoca of its obligations thereunder and the

consummation of the transactions contemplated thereby, do not contravene the terms of Alpoca’s
Organizational Documents or any requirement of law applicable to Alpoca, and will not violate,
conflict with or result in any breach or contravention of any contractual obligation of Alpoca known
to us.

5. Other than the Order, no approval, consent, compliance, exemption,
authorization, or other action or decision not to act by, or filing with, any governmental authority or

any other person in respect of any requirement of law, and no lapse of a waiting period under a

requirement of law, is necessary or required in connection with the execution, delivery or

performance by Alpoca of the Acquisition Documents to which it is a party or the transactions

contemplated thereby or the enforcement of the Acquisition Documents against Alpoca in

accordance with their respective terms.

6. To our best knowledge, there are no legal actions, suits, proceedings, claims

or disputes pending or threatened, at law, in equity, in arbitration or before any governmental
authority against Alpoca with respect to the Acquisition Documents or any of the transactions
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Alpoca Water Works, Inc.

March 25, 2014

Page 3

contemplated thereby or which would, if adversely determined, have an adverse effect on the ability
of Alpoca to perform its obligations under the Acquisition Documents. To our best knowledge, no

injunction, writ, temporary restraining order, decree or any order of any nature has been issued by
any court or other governmental authority purporting to enjoin or restrain the execution, delivery or

performance of the Acquisition Documents by Alpoca.

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

to them.

Very truly yours,

1//
BOWLES RICE LLP

5972232



SPILMAN THOMAS & BATTLE,PLLC

ATTORNEYS AT LAW

March 25, 2014

Eastern Wyoming Public Service District

Water Revenue Bonds, Series 2014 A

(WEST VIRGINIA INFRASTRUCTURE FUND)

Eastern Wyoming Public Service District

Logan, West Virginia

West Virginia Infrastructure and Jobs Development Council

Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Jackson Kelly PLLC

Charleston, West Virginia

Ladies and Gentlemen:

We are special PSC counsel to Eastern Wyoming Public Service District, a public service

district, in Wyoming County, West Virginia (the “Issuer”). As such counsel, we have represented
the Issuer before the Public Service Commission of West Virginia in connection with the issuance

of the above-referenced bonds, and the proposed project to acquire the assets (the “Project”) of the

Alpoca Water Works, Inc. All capitalized terms used herein and not otherwise defined herein shall

have the same meaning set forth in the Loan Agreement and the Resolution when used herein.

The Issuer has received all orders, certificates and authorizations from the Public Service

Commission of West Virginia necessary for the issuance of the Bonds, the acquisition of the

Project, the operation of the System and the implementation of rates and charges. The Issuer has

received a Recommended Decision entered February 24, 2014, in Case No. 08-1 145-PWD-W-PC,
which became a Final Order of the Public Service Commission of West Virginia on March 2, 2014,

among other things, approving the transfer of all utility assets of Alpoca Water Works, Inc., to the

Issuer, approving the acquisition agreement between Alpoca Water Works, Inc. and the Issuer,

approving rates for use by the Issuer for the existing Alpoca Water Works, Inc. customers for all

service rendered after the Issuer’s acquisition of the Alpoca Water Works, Inc. system, and

approving the financing for the Project.

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

them.

Very truly yours,

~~ PL-L~
S ILMAN THOMAS & BATTLE, PLLC

SJR.rad.58275o5

WEST VIRGINIA I PENNSYLVANIA

Spilman Center I 300 Kanawha Boulevard, East

Post OfCce Box 273

Charleston, WV 2532t-0273

~iw~iJ NORTH CAROLINA I VIRGINIA

304.340.3800

304.340.380t fax

www.spilmanlaw.com



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, Ill JAMES C. HIGGINS

E-Mail: j.ristCá~suddenlinkrnai1.corn E-Mail: risthiggins(~yahoo.corn

March 25, 2014

Eastern Wyoming Public Service District

Stephenson, West Virginia 25601

West Virginia Infrastructure and Jobs Development Council

Charleston, West Virginia 253 11-1574

West Virginia Water Development Authority
Charleston, West Virginia 25301

Jackson Kelly PLLC

Charleston, West Virginia

RE: Final Title Opinion for Eastern Wyoming Public Service District

Ladies and Gentlemen:

I am counsel to Eastern Wyoming Public Service District (the “Issuer”) in connection with

a proposed project to acquire the assets (the “Project”) ofthe Alpoca Water Works, Inc. (“Alpoca”).
I provide this final title opinion on behalf of the Issuer to satisf~’ the requirements of the West

Virginia Infrastructure and Jobs Development Council for the Project. Please be advised of the

following:

1. The Issuer is a duly created and validly existing public service district possessed with

all the powers and authority granted to public service districts under the laws of the State of West

Virginia to acquire and maintain the Project.

2. The engineer for Issuer, E. L. Robinson, has advised me that the Issuer does not need

any permits for the Project. It is my understanding that Spilman Thomas & Battles PLLC, is to

provide you with an opinion regarding West Virginia Public Service Commission approval.

3. I am familiar with the necessary sites, including easements and/or rights of way,

required for the Project, all as described in the Acquisition Agreement dated March 11, 2014, by and

between the Issuer and Alpoca, and the Assignment from Alpoca (the “Alpoca Assignment”) of the



Easement and Right of Way Agreement dated February 5, 2014, by and between Alpoca and WV

Property LLC (the “Easement and Right ofWay Agreement”), and the Water Purchase Agreement
dated February 5, 2014, by and between Alpoca and WV Property LLC.

4. 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 Issuer has acquired legal title or such other estate or interest in all of the

necessary site components for the Project, sufficient to assure undisturbed use and possession for the

purpose of operation and maintenance for the estimated life of the Project.

5. All easements and rights ofway, including the Alpoca Assignment and the Easement

and Right of Way Agreement, have been duly recorded in the Office of the Clerk of The County
Commission of Wyoming County to protect the legal title to and interest of the Issuer.

Sincerely,

RIST, HIGGINS & ASSOCIATES, PLLC

JFRI1p
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