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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-1184)

(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A 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;

WHEREAS, 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 defined 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 findings 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:

ARTICLE1
Definitions

1.1  Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental 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 defined, pursuant to this Loan
Agreement.

16  “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.

19  “Operating Expenses” means the reasonable, proper and necessary costs
of operation and maintenance of the System, as hereinafter defined, as should normally and
regularly be included as such under generally accepted accounting principles.

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 defined 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.

24  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 financing 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 defined, and maintained so long as any of the
Local Bonds is outstanding. Prior to commencing operation of the Project, the ¢ overnmental
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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 conforms to the plans, specifications and designs
prepared by the Consulting Engineers, which have been approved by all necessary governmental
bodies. Such engineer shall certify to the Authority, the 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 10 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 III

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 Agency's 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 financing described in the Application; provided that, if the Loan
will refund an interim construction financing, the Governmental Agency must either be
constructing or have constructed its Project for a cost and as otherwise compatible with the plan
of financing described in the Application; and, in either case, the Authority and 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;

(¢)  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;

® 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 counse . but must be
satisfactory to the Authority, to such effect;
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® 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 finances of governmental agencies and satisfactory to the
Authority and the Council, to such effect; and

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

3.2  Subject to the terms and provisions of this Loan Agreement, the rules and
regulations promulgated by the Authority, the Council or any other appropriate State agency and
any applicable rules, regulations and procedures promulgated from time to time by the federal
government, it is hereby agreed that the Amthority 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 Govemmental 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 sscared and shall be repaid in the manner hereinafter
provided in this Loan Agreement.

34  The Local Bonds skl be delivered to the Authority, at the offices of the
Authority, on a date designated by the Govermmental Agency by written notice to the Authority,
which written notice shall be given not &ss than ten (10) business days prior to the date
designated; provided, however, that if fhe Authority is unable to accept delivery on the date
designated, the Local Bonds shall be defivemd to the Authority on a date as close as possible to
the designated date and mutually agreeablesn 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 finance 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:

@) 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.

M) Covenants substantially as follows:

@) 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;

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

(ii) 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 financed by such parity bonds, shall not be less than
one hundred fifteen percent (115%) of the maximum debt service in any succeeding year on all
Local Bonds and parity bonds theretofore and then being issued and on any obligations secured
by a lien on or payable from the revenues of the System prior to the Local Bonds and with the
prior written consent of the Authority 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 Govermnmental 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 financial 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 :nually adopt a
detailed, balanced budget of the estimated revenues and expenditurcs neration and

{C2805786.1} -10-



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
financing of such Governmental Agency, the proceeds of which were used to finance 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 5™ 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 calce. tions 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 ¢ »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 defined 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 final 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 final 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 communication 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; (I) the Governmental
Agency has included the provisions of the West Virginia Jobs Act in each contract and
subcontract for the Project; (II) 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 (IV) 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.

42  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.

44  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.

{C28057%6.1) -13-



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.

52 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 defauits 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.

54  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 financing the Project
was at the time, and now is, true, correct and complete, and such information does not omit any
material fact necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading. Prior to the Authority's making the Loan and receiving the
Local Bonds, the Authority and 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 Governmental Agency in connection with the Loan shall be incorrect or
incomplete in any material respect or (b) the Governmental 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.
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ARTICLE VII
Miscellaneous

7.1  Additional definitions, additional terms and provisions of the Loan and
additional covenants and agreements of the Governmental 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 financed 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 a: «eed to by
the Authority and set forth in the Local Act.

79 By execution and delivery of this Loan Agreement, n -~ 1ing the
date hereof, the Governmental Agency specifically recognizes that it is hereb~ ell 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.

{C2805786.1}

7.10 This Loan Agreement shall terminate upon the earlier of:

@

(i)

(iii)

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;

termination by the Authority and the Council pursuant to Section
6.1 hereof; or

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) By: M&.
' Its: Chairman

Attest: /Z‘/// Date: March 25, 2014

Its: Secretary
WEST VIRGINIA WATER
DEVELOPMENT AUTHOR
(SEAL)
Atte;

: Authorized Officer
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| EXHIBIT A

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 defined 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 Virgima 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 connection therewith.

3. To the best of my kmowledge, 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 al! necessary governmental bodies; (ii) the Project, as
designed, is adequate for its intended purpose and has a useful life of at least years, if
properly operated and maintained, excepting anticipated replacements due to normal wear and
tear; (iii) the Issuer has received bids for the acquisition and construction of the Project which
are in an amount and otherwise compatible with the plan of financing set forth in Schedule
attached hereto as Exhibit A, and my firm' has ascertained that all successful bidders have made

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

’If 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 connection therewith.

We have also examined the applicable provisions of
of the Code of West Virginia, 1931, as amended (the “Local

Statute”), and the bond duly adopted. or enacted by the 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 Act 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 Governmental 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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EXHIBIT C

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 columns. 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 ($900/12). 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 10" day of each month, commencing on the date
contracts are executed for the acquisition or construction of the Project and for two years
following the completion of acquisition or construction of the Project.
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EXHIBIT D

MONTHLY PAYMENT FORM

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

Re:  [Name of bond issue]

Ladies and Gentlemen:

The following deposits were made to the West Virginia Municipal Bond
Commission on behalf of [Name of Governmental 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:

@) Water Revenue Bonds, Series 2001 A (West Virginia DWTRF Program),
dated October 16, 2001, issued in the original principal amount of
$360,000;

(i1) 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 Service
Eastern Wyoming Public Service District
IF
$250,000
0% Interest Rate
40 Years from Closing Date
Dated Date | 372572014
Delivery

Date 372512014
Period Debt
Ending Principal Interest Service
12/1/2014 1,583 - 1,583
3/1/2015 1,583 - 1,583
6/1/2015 1,583 - 1,583
9/1/2015 1,583 - 1,583
12/172015 1,583 - 1,583
3/172016 1,583 - 1,583
6/1/2016 1,583 - 1,583
9/1/2016 1,583 - 1,583
12/1/2016 1,583 - 1,583
3/1/2017 1,583 - 1,583
6/1/2017 1,583 - 1,583
9/1/2017 1,583 - 1,583
12/172017} 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
3/1/2019 1,583 - 1,583
6/1/2019 1,583 - 1,583
9/1/2019 1,583 - 1,583
12/12019 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
9/12021 1,583 - 1,583
12/1/2021 1,583 - 1,583
3/172022 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 - 1.583
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
1212024 1,583 - 1,583
3/1/2025 1,583 - 1,583
6/1/2025 1,583 - 1,583

Mar 6, 2014 11:23 am Prepared by Piper Jaffray & Co. {(WDALO *“S-EWPSDI114)2
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Bond Debt Service

Eastern Wy oming Public Service District

IF
$250,000
0% Interest Rate
40 Years from Closing Date
Period Debt
Ending} Principal Interest Service
9/12025 1,582 - 1,582
12/12025 1,582 - 1,582
3/12026 1,582 - 1,582
6/12026 1,582 - 1,582
9/1/2026 1,582 - 1,582
12/1/2026 1,582 - 1,582
3172027 1,582 - 1,582
6/12027 1,582 - 1,582
9/172027 1,582 - 1,582
12/122027 1,582 - 1,582
3/172028 1,582 - 1,582
6/12028 1,582 - 1,582
9/172028 1,582 - 1,582
12/12028 1,582 - 1,582
3/1/2029 1,582 - 1,582
6/12029 1,582 - 1,582
9/12029 1,582 - 1,582
12/122029 1,582 - 1,582
3/12030 1,582 - 1,582
6/172030 1,582 - 1,582
9/12030 1,582 - 1,582
12/12030 1,582 - 1,582
3/122031 1,582 - 1,582
6/12031 1,582 - 1,582
9/12031 1,582 - 1,582
12712031 1,582 - 1,582
3/12032 1,582 - 1,582
6/172032 1,582 - 1,582
9/12032 1,582 - 1,582
12/12032 1,582 - 1,582
3/12033 1,582 - 1,582
6/172033 1,582 - 1,582
9/12033 1,582 - 1,582
12/122033 1,582 - 1,582
3/12034 1,582 - 1,582
6/12034 1,582 - 1,582
9/12034 1,582 - 1,582
12/12034 1,582 - 1,582
3/112035 1,582 - 1,582
6/12035 1,582 - 1,582
9/12035 1,582 - 1,582
12/12035 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
1212036 1,582 - 1,582
3/1/2037 1,582 - 1,582
Mar 6, 2014 11:23 am Prepared by Piper Jaffray & Co. (WDA:LOANS-EWPSDI114) 3
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Bond Debt Service

Eastern Wy oming Public Service District

IF
$250,000
0% Interest Rate
40 Years from Closing Date
Period Debt
Ending] Principal Interest Service
6/1/2037 1,582 - 1,582
9/1/2037 1,582 - 1,582
12/1/2037 1,582 - 1,582
3/1/2038 1,582 - 1,582
6/1/2038 1,582 - 1,582
9/172038 1,582 - 1,582
12/1/2038 1,582 - 1,582
3712039 1,582 - 1,582
6/1/2039 1,582 - 1,582
9/1/2039 1,582 - 1,582
12/1/2039 1,582 - 1,582
3/1/2040 1,582 - 1,582
6/172040 1,582 - 1,582
9/1/2040 1,582 - 1,582
12/1/2040 1,582 - 1,582
3/12041 1,582 - 1,582
6/1/2041 1,582 - 1,582
9/1/2041 1,582 - 1,582
12/1/2041 1,582 - 1,582
3/172042 1,582 - 1.582
6/1/2042 1,582 - 1,582
9/1/2042 1,582 - 1,582
12/1/2042 1,582 - 1,582
3/172043 1,582 - 1,582
6/1/2043 1,582 - 1,582
9/172043 1,582 - 1,582
12/172043 1,582 - 1,582
3/172044 1,582 - 1,582
6/1/2044 1,582 - 1,582
9/1/2044 1,582 - 1,582
12/172044 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
3/12047 1,582 - 1,582
6/1/2047 1,582 - 1,582
9/1/2047 1,582 - 1,582
12/1/2047 1,582 - 1,582
3/12048 1,582 - 1,582
6/1/2048 1.582 - 1,582
9/1/2048 1,582 - 1,582
12/1/2048 1,582 - 1.582
Mar 6, 2014 11:23 am Prepared by Piper Jaffray & Co. (WDA:LOANS-EWPSD114) 4
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Bond Debt Service

Eastern Wyoming Public Service District

IF
$250,000
0% Interest Rate
40 Years from Closing Date
Period Debt
Ending] Principal Interest Service
3/1/2049 1,582 - 1,582
6/112049 1,582 - 1,582
9/1/2049 1,582 - 1,582
12/172049 1,582 - 1,582
3/1/2050 1,582 - 1,582
6/172050 1,582 - 1,582
9/172050 1,582 - 1,582
12/1/2050 1,582 - 1,582
3/172051 1,582 - 1,582
6/1/2051 1,582 - 1,582
9/172051 1,582 - 1,582
12/172051 1,582 - 1,582
3/1/2052 1,582 - 1,582
6/172052 1,582 - 1,582
9/172052 1,582 - 1,582
12/172052 1,582 - 1,582
3/172053 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
3/172054 1,583 - 1,583
250,000 - 250,000

Mar 6, 2014 11:23 am Prepared by Piper Jaffray & Co.

(WDA:LOANS-EWPSDI114) 4
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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:

ARTICIE

STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

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

“Act” means, collectively, Chapter 16, Article 13A and Chapter 31, Article 15A
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 Registrar” 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 defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined) or any Tap Fees, as
hereinafter defined.

“Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained by
the Issuer to prepare an independent annual or special audit of the accounts of the System or for
any other purpose except keeping the accounts of 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 defined in section 57(a)(5)(C) of the Code), the
term “Investment Property” includes a specified private activity bond (as so defined).

“Issuer” means 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 defined.

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

“Operating Expenses” means the reasonable, proper and necessary costs of repair,
maintenance and operation of the System, as hereinafter defined 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 DWTRF Program), dated October 16, 2001, issued in the original
principal amount of $360,000; (ii) Water Revenue Bonds, Series 2004 A (West Virginia
DWTREF 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 final order or orders of the PSC, granting

the Issuer a certificate of convenience and necessity to acquire and undertake the Project and
approving the financing 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 15A, 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 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 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 finance 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 finance 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 financing 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.

L 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 financing 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 I

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 financing
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 fide 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.

{C2802527.1) 13



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 permitted hereby, or by any Supplemental Resolution
adopted prior to the issuance thereof:
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(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
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 __dayof

200__, EASTERN WYOMING PUBLIC SERVICE DISTRICT, a public service district, pubhc
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 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 (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
Bond are exclusively as provided in the Resolution, to which reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Resolution, only upon the books of the Registrar (as defined in the Resolution)
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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
1n $ 19
@ 3 200 %
3 $ Q) $
@ 3 (22) $
6 $ (23) %
© $ (24) %
M 3 25 $
® S (26) %
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(10) $ 28) $
(1 s 29 3
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TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE

{C2802527.1} 22



(Form of)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
the within
Bond and does hereby irrevocably constitute and appoint , Attorney to

transfer 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 IV

[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:

(D) 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:

N 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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() Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and 6wing.

Pending such application, moheys 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 Qutstanding 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
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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 terms 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 Agamst 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 financing 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 financed by such Parity Bonds, if any, shall
not be less than 115% of the largest aggregate amount that will mature and become due in any
succeeding Fiscal Year for principal of and interest, if any, on the following:

(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretofore issued pursuant to the provisions contained
in this Resolution then 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 financed 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 financing 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 OMB 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 financial 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 finding and
recommendation by the Managing Engineer, which finding and recommendation shall state in
detail the purpose of and necessity for such increased expenditures for the operation and
maintenance of the System, and no such increased expenditures shall be made until the Issuer
shall have approved such finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of 10% of the amount of such budget shall be made except
upon the further certificate of the Managing Engineer that such increased expenditures are
necessary for the continued operation of the System. The Issuer shall mail copies of such annual
budget and 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 plans, specifications and designs as submitted to the Authority and the Council, the
Project is adequate for the purposes for which it was designed, the funding plan as submitted to
the Authority and the Council is sufficient to pay the costs of acquisition and 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 permits 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. [Reserved].

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, financial statements, related information and notices of changes in usage and
customer base) so that the Authority may comply with the provisions of SEC Rule 15¢2-12 (17
CFR Part 240).
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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 happenmg 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, terminate 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.

Chairperson

\/\ QM
e

Member

e

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

,,"[SEA;] M /%

Secretary
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EXHIBIT A
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 13A and Chapter 31, Article 15A 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 resolution (the “Supplemental Resolution”) be adopted, that the Loan Agreement
be approved and ratified, 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 oth:er 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-1, 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 and' December 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.

Section4. 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 performance of the obligations contained
therein, on behalf of the Issuer, are hereby authorized, directed and approved.

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

Secﬁon 15. This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 11th day of March, 2014.

Chairperson

Member "

{C2802360.1) . 5



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.

i o

2 3 Secretary
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2014 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

$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”).

T}lis 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 March 25, 2014.

ThlS 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,

'
|
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)

CIMEN

Article 13A and Chapter 31, AI'US PA 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 fadditional 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 (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
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Bond are exclusively as provided ifi the Rescluti Ofwlﬁgil reference is here made for a
detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable,
as provided in the Resolution, only upon the books of the Registrar (as defined in the Resolution)
by the Registered Owner, or by its attorney duly authorized in writing, upon the surrender of this
Bond, together with a written instrument of transfer satisfactory to the Registrar, duly executed
by the Registered Owner or its attorney duly authorized in writing.

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

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
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. ‘

i
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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.

ATTEST:

%

Secretary




|
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: March 25, 2014.

UNITED BANK, INC.,

as@gﬁsjr ]
o

Autﬁori;ﬁ Officer

€2802814.1
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EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT

156, 916.69 3/25/14 (19)

$

$ . (20)
$ ‘ (21)
$ (22)
$ (23)
$ (24)
$ (25)
$ (26)
$ (27)
$ (28)
$ (29)
$ (30)
$ (31
$ (32)
$ (33)
$ (34)
$ (35)
$ (36)

LR AR AR AR R SR AR o R i AR AR AR AR
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DEBT SERVICE SCHEDULE

Bond Ijel;;. Sérvice

Eastern Wy oming Public Service District

40 Years
Dated Date 3/25/2014
Delivery {7 T 7T
Date 3/25/2014

Service

1 e e R e S &

3/1/2017

T enm017]
o/noi7|
" 12172017
3/1n018{
/12018
9/1/2018
12/1720181

9172019}
12/172019;
3020
6/172020;
.. 9/112020;
12/1/2020
" 3112021
612021
9112021
12/1/2021
3/172022
6/112022}
9/112022]
" 12/1172022
3/1/2023 |
6/1/2023 1,583
1,583
12/1/2023{ 1,583 i 1,583
"3/1/2024f 583 ; 1,583]
Gl v e

1
H
i
L

12/172024} 1,583] 7 1,583
3/1/2025] 1,583 ; 1,583
. 6/172025] 1,583 ; 1,583}

/172024 1,583 i 1,583,

¢

Mar 6,2014 11:23 am P
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Bond Debt Servnce

5250000

0% Interest Rate

w40 Years from Closmg Date

" Perod] " T ; "
Ending inci Interest;

Eastem Wyommg Public Servxce Dlstricl -

9/1/2025
1?Jl/2025

“6/12026;

9/1/2026

T 1210026

ano27; L

6/ 1/2027

9/ 1/2027

12l1/2027

372028 1,582
" 61n028] 1,58
9/112028]
12/1/2028'

" 3172029
6/12029

9/1/2029]

3/1/2030
6/1/20_30
9/1/2030

12712030

3/112031
612031}
9NnR3l|

12/1/2031 '

3/1/2032

| 6n2o%2l 1se2]
| onpoz:i T 1582
21n0%2; 1
3172033
6/172033]
9172033
12112033
3/172034
6/172034
9/1/2034
12/1/2034
3/12035;
' 6/12035]
9172035
12/12035
311036,
6/172036!
9112036
12/1/2036]

' 3/172037

|
i
|
|

f
f

OSSR RPN SR WA

e b et b, o

. . .

i

Mar 6, 2014 11:23 am Prepared by Piper Jaffray & Co.
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" Bond Dei Servics
Eastern Wyoming Public Servie Disirie

oo
e RIS REE

40 Years from Closing Date

T PBeriod] T TP TTTUTTTET T Bebt]
Ending Principal Interest Service
6/1/2037 1,582 1,582

9/1/2037 2 1,582
12/172037 1,582

ano3sl T 1,582

6/1/2038

9/1/2038

“12/172038
3/1/2039

6/1/2039

Tennoa0l
9/1/2040,

12/1/2040

3/172041

61172041

17 9nn0a1
12/1/2041

3/172042

5/1/2()45 IR fubuing 3

9/1/2043
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3/172044] 82 '

7 6112044

9/112044]
" 120172044]
R

6/172045
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12/172085; 1,582
32046, 1,582
6/1/2046 1,582}
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] o
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5/1/1647& 1,582/
onpoari 15821

12112047 1,582

3
.
i
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6/172048] 1,582}
o i onnossl 1582
] i 12/1/2048; 1,582]
"Mar 6, 2014 11:23 am Pre:pared by Piper Jaffray & Co. : ;
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lvao‘n-d. Debt Service 7
Eastern Wyoming Public Service District

1$250,000
0% Interest Rate

o 40 Yeus from Closing Dai;:u

T it o e s
Ending Principal Interest Service

3/1/2049 1,582

6/172049
" onnoasi
12712080
" 3/172050]
6/1/2050
91112050
U 1212050
32051
I
“onnosi|
S inost)
1320520 1583

" 67112052

3/1/2053
6172053

o720531

12172053

3/1/2054

I
i
i
i
4
i

; ! |
; !
| .
]

:M ar 6, 2014 1 1‘:23 am Preﬁared by Piper Jaffray & Co.
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ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells, assigns, and transfers unto
1 the  within
Bond and does, hereby irrevocably constitute and appoint , Attorney to
transfer said Boigd on the books kept for registration thereof with full power of substitution in the
premises. ,

|
Dated:

{C2802814.1} 11 of 11




BOND REGISTER 29

!

|

|

|

| UNITED STATES OF AMERICA

| STATE OF WEST VIRGINIA

' EASTERN WYOMING PUBLIC SERVICE DISTRICT
| WATER REVENUE BONDS, SERIES 2014 A

| (WEST VIRGINIA INFRASTRUCTURE FUND)
!

i

Bond Number Principal Amount Date of Bond

No. AR-1 $250,000 March 25, 2014

|
!

NO WRITING ON THIS BOND REGISTER EXCEPT BY THE REGISTRAR
\

Name of Registered Owner: Signature of Registrar:
|
West Virginia Water Development Authority United Bank, Inc.
1009 Bullitt Street Charleston, West Virginia

Charleston, WV 25301

i Ll

Auﬂ{)rized Representative
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EASTERN WYOMING PUBLIC SERVICE DISTRICT
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

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,
I SERIES 2001 A (WEST VIRGINIA DWTRF PROGRAM);
i 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
I BONDS; AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS; AND
, ADOPTING OTHER PROVISIONS RELATING THERETO.

!
|
\
|
]
| RESOLUTION  AUTHORIZING THE  ACQUISITION,
|
|
|
|

‘ BE IT ADOPTED BY THE PUBLIC SERVICE BOARD OF EASTERN
WYOMING PUBLIC SERVICE DISTRICT:

‘ ARTICLE |

!

| 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 13A and Chapter
16, Anticle 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 requircd to be paid pursuant
to the Loan .“\greemem 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 DWTREF 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.

i “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.

1 “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.
(

I “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 pari 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 Dat¢ 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 De;?anment of Hecalth and Human Resources, or any successor thereto.

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

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.

l

. “Code™ mcans the Internal Revenue Code of 1986, as amended, including the
rules and regulations promulgated pursuant thereto or any predccessors 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.

i



. “Construction Trust Fund” means thc Series 2001 A Construction Trust Fund
established b'y Section 5.01(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 and maintains the Issuer’s System.

|

“Costs” or “Costs of the Project” or any similar phrase means those costs
described iniSection 1.03 E hereof to be part of the cost of acquisition and construction of the
Project.

I “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 be'_ginning of such period.

| “Dcpository 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 Drinking Water Treatment Revolving Fund.

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

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

I

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

' “Gross Revenues” means thc aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally accepted
accounting principles, afler deduction of prompt payment discounts, if any, and reasonable
provision foriuncollectible accounts; provided, that “Gross Revenues™ does not include any gains
from the sale or other disposition of, or from any increase in the value of, capital assets
(including Qualified Investments, as hereinafter defined, or any Tap Fees, as hereinafter
defined).

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



any other pbmose except keeping the accounts of such System in the normal operation of its
business and affairs.

{

I “Investment Property” means any sccurity (as said term is defined in Section
165(g)(2)(A) or (B) of the Code), obligation, annuity contract or investment-type property,
excluding, however, obligations the interest on which is excluded from gross income under
Section 103 of the Code for federal income tax purposes.

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

|

“Loan Agreement” means the Loan Agreement heretoforc cntered into, or to be
entered into, between the Issuer and the Authority, on behalf of the BPH providing for the
purchase of the Series 2001 A Bonds from the Issuer by the Authority, the form of which shall
be approved, and the execution and delivery by the Issuer authorized and dirccted or ratified by
the Supplen}cntal Resolution.

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

|

I “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 the Project.

' “Nct Proceeds” means the face amount of the Bonds, plus accrued interest and
premium, if'any, less original issue discount, if any, and less proceeds deposited in the Reserve
Account. For purposes of the Private Business Use limitations 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 hercinafier 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,
maintenance and operation of the System, as hereinafter described and includes, without limiting
the generality of the foregoing, administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the Costs of 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 gencrally accepted accounting principles; provided, that “Operating Expenses™ does not
include payments on account of the principal of or redemption premium, if any, or intcrest on the



Bonds, charges for depreciation, losses from the sale or other disposition of, or from any
dccrcasc in the valuc, 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. |
|
, “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 limitations prescribed by Section 7.07 hereof.

[
“Paying Agent” means the Commission or other entity to be designated as such in

the Supplerr}ental Resolution and its successors and assigns.

|

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

I “PSC” mcans 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, collectivcly, the Commission Order of the Public Service
Commission of West Virginia (the “PSC”) entered on August 3, 2001, Case No. 01-1039-W-
PWD-PC, which, among other things, approves the acquisition of certain assets of Mullens
Watcr 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 entcred on August
14, 2001, Cqse 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 DWTREF loan.

|

i “Qualified Investments™ means and includes any of the following:
| (a) Government Obligations;

(b) Government Obligations which have been
stripped of their unmatured intercst coupons, interest coupons
stripped from Government Obligations, and receipts or certificales
evidencing payments from Government Obligations or interest
! coupons stripped from Government Obligations;



(c) Bonds, debentures, notes or other evidences
of indcbtedness 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; Govemment 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 backcd by the full faith and
credit of the Unites States of America;

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

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

(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
thercfor; must have (or its agent must have) posscssion 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.

' “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 iln Section 5.01(2).

“Resolution” means this resolution, as from time to time amended or
supplemented.
i
| “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 Scction 5.|02.
' “Series 2001 A Bonds Reserve Requirement” means as of any date of calculation
the maximum amount of principal and interest which will become due on the Series 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 incluqed may be included in another Supplemental Resolution.



[

“Surplus Revenues” means the Net Revenues not required by this Resolution to
be set aside and held for the payment of or security for the Bonds, or any other obligations of the
[ssuer, including but not limited to the Renewal and Replacement Fund, the Reserve Account
and the Sinking Fund, the proceeds of which Bonds or other obligations arc to be used to pay
Costs of the Project.

“System” means the complete waterworks system of the Issuer, including the

Project, and dny improvements and extensions thereto hereafter constructed or acquired from any
sources whatsoever.

4

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 Rlevolving Fund program established by the State, administered by the BPH and
funded by capltallzatlon grants awarded to the State pursuant to the federal Safe Drinking Water
Act, as amended, for the purpose of establishing and maintaining a permanent perpetual fund for
the acquisition, construction and improvement of drinking water projects.

|

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

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

|

i 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
Rcsolution. |

Articles, sections and subsections mentioned by number only are the respective
articles, sections and subsections of this Resolution so numbered.
1
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 the provisions of the Act and other applicable provisions of the law.

" Section 1.03. Findings. It is hereby found, determined and declared as follows:
1

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



r 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 accordanclze with plans, specifications and designs prepared for the Issuer (the “Project”™).

e In order for the Issuer to permanently finance the cost of constructing,
acquiring and improving the Project and to finance the costs of issuance of revenue bonds and
related costs in connection with such financing for the Project, it is necessary for the Issuer to
borrow from the Authority, which administers the West Virginia Drinking Water Treatment
Revolving Fund pursuant to the Act, not more than $360,000 by issuing revenue bonds of the
[ssuer (the “Bonds™ as defined hereinabove), in accordance with the Loan Agreement.

| D. The Issuer, on August 23, 2001, issued its Water System Notes, Serics
2001 A (West Virginia Water Development Authority) in the amount of $360,000 (the “Note™)
to (i) temporarily finance the acquisition, construction and improvement of the Project, and (ii)
pay the costs of issuance and other related costs. The proceeds of the Bonds will repay in full the
principal ofi and interest accrued on the Note and permanently finance the Project and other
acquisitions; 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 2"001 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 nccessary 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 allowablc costs prior to the issuance of the Bonds or the repayment of
indebtedncss, 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
revenucs or assets of the System.

{

i 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 thc 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 thc System after completion of the Project is

not less than'30 years.
|



L 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.

|

2 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 of approval of the Project and the issuance of the Bonds from the PSC by a
Commission Order entered on August 3, 2001, Case No. 01-1039-W-PWD-PC, which, among
other thmgs approves the acquisition of certain assets of MWW, approves the charging of the
existing ratés 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 thc 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.

bL. 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 the Issuer and such Registered Owners, and the covenants and agreements herein set
forth to be \performed by the Issuer shall bc for the benefit, protection and security of the
Registered Owners of the Bonds.

i 10



ARTICLE II

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

| Section 2.01. Authorization of the Acquisition, Construction _and
Improvement of the Project. There is hereby authorized and ordered the acquisition,

construction and improvement of the Project, at an estimated cost of not to exceed $360,000. The
proceeds of the Series 2001 A Bonds hereby authorized shall be applied as provided in Article
VI hereof. The Series 2001 A Bonds are issued to refund the Notes which were issued (i) to
temporarily pay the costs of the acquisition, construction and improvement by the Issuer of the
Project, and (i) to pay the costs of issuance hereof and rclatcd costs. The Project has heretofore
been or will be acquired in an amount and otherwise compatible with the plan of financing
described in the application to the Authority and the BPH.

Section 2.02. Approval of Operation and Maintenance of the System.
The Issuer hereby approves the operation and maintenance of the System by LCPSD, for and on
behalf of the Issuer, along with any other assets of the Issuer that the [ssuer may desire for
LCPSD to operate and maintain, pursuant to the Operation and Maintenance Agreement.

|
i
|
1
|
|
i
|
|
I
|
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| ARTICLE III

|

 AUTHORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE 0,F BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

! Section 3.01. Authorization of _Bonds. For the purposes of

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

The proceeds of the Bonds shall be deposited in the Construction Trust Fund established
by Sectlon 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
Resolution, the Bonds shall be issued in the form of a single bond, fully registered to the
Authority, with a debt service schedule attached, representing the aggregate principal
amount of the series, and shall 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
appllcable 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.

12



I Section 3.03. Additional Terms of Bonds. In addition to the terms
set forth in Sections 3.01 and 3.02 hereof and in anticipation of the sale of the Bonds to the
Authority, the Issuer covenants that the Bonds shall comply in all respects with the
provisions of the Loan Agreement and of any resolution of the Authority authorizing the
issuance of Bonds.

' 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 casc 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 of such Bonds such person may not have held such office or may not have been so
authorized.

l

; 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 Certificatc 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 exccuted Certificate of Authentication and Registration
upon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Resolution. The Certificate of Authentication and
Registration shall be deemed to have been executed by the Bond Registrar if signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that thc same officer
sign the \ Certificate of Authentication and Registration on all of the Bonds issued
hereunde|r.

! 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 undcr the Uniform Commercial Code
of the State, and each successivc 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 agreed that said Bonds shall be incontestable in the hands of a bona fide holder for
value. |

|

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

13
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The Bonds shall be transferrable only upon the books of the Bond Registrar,
by the Registered Owner thereof in person’ or by his attorney duly authorized in writing,
upon surrender thereto, together with a written 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, 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 ecach new Bond upon each exchange or transfer, and any other expenses
of the Bond Registrar incurred in connection therewith, which sum or sums shall be paid
by the Issuer. The Bond Registrar shall not be obligated to make any such exchange or
transfer of Bonds during the period commencing on the 15" day of the month preceding an
interest payment.date on the Bonds or, in thc 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 [ssuer may, in its
dlscretlon issue, and the Bond Reglstrar 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 and substitution for the
Bond destroyed, stolen or lost and upon the Holder’s fumishing thc 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 Regnstrar 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 aforcsaid, and if such Bond be lost, stolen or destroyed,
without surrender thereof.

r

| Section 3.08. Bonds Not to be_Indebtedness of the lssuer. The
Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Net Revenues derived from the operation of the System as herein provided
and amounts, if any, in the Reserve Account. No Holder or Holders of any of the Bonds
shall ever have thc 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 Sccured by Pledge of Net Revenues. The
payment of the debt service on all the Series 2001 A Bonds shall be secured forthwith by a
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first lien on the Net Revenues derived from the System. Such Net Revenues in an amount
sufficient to pay the principal of, and interest, if any, on and other payments for the Series
2001 A Bonds and to make the payments into the Sinking Fund, the Reserve Account
therein and the Renewal and Replacement Fund hereinafter established, are hereby
irrevocably pledged to the payment of the 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 namcs 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
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 bé necessary and desirable and authorized or permitted by this Resolution or by any
Supplemental Resolution adopted prior to the issuance thereof:

15



(FORM OF BOND)

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

$360,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING
PUBLIC 'SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Wyoming County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the sources and in the manner
provided! therefor, as hereinafter set forth, to the West Virginia Water Development
Authority (the *“Authority”) or registered assigns, the principal sum of THREE
HUNDRED SIXTY THOUSAND DOLLARS ($360,000.00) or such lesser amount as
shall have been advanced to the Issuer hcreunder and not previously repaid, as set forth in
the “Rccprd 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 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,|2002, as set forth on said EXHIBIT B.
f 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 “Paving Agent”).

|

| This Bond may be redcemed prior to its stated date of maturity in whole or
in part, bul 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 Agrcement by and between the Issuer and the
Authority, on behalf of the BPH, dated October 16, 2001.

| This Bond is issued to refund the [ssuer’s Water System Notes, Series 2001
A (West Virginia Water Development Authority) which were issued (i) to temporarily pay
the costs of the acquisition, construction and improvement by the Issuer of a water
dcvc[opmenl projcct (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 catled
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the “System.” This Bond is issued under the authority of and in full compliance with the
Constntutlon 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
(collectlvcly, the “Act”), a Bond Resolution duly adopted by the Issuer on October 10,
2001, and a Supplemental Resolution duly adopted by the Issuer on October 10, 2001
(collectively, the “Bond Legislation™), and is subject to all the terms and conditions
thereof. |'The Bond Legislation provides for the issuance of additional bonds under certain
conditions, and such bonds would be entitled to be paid and secured equally and ratably
from and by the funds and revenues and other security provided for the Bonds under the
Bond Lelgislation.

l 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 thc
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 spccial
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
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 Icavc a
balance each year equal to at least 115% of the maximum amount payable in any year for
prmcnpal‘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
maximurn amount of principal and interest, if any, which will become due on the Bonds in
the then current or any succeeding year, such percentage may be reduced to 110%. The
Issuer has entered into ccrtain further covenants with the registered owners of the Bonds
for the terms of which reference is made to the Bond Legislation. Remedies provided the
registered owners of the Bonds are exclusively as provided in the Bond Legislation, to
which reference is here made for a detailed description thereof.

|

i Subject to the registration requirecments 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.



| 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.

|

1 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 Bondl.

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

|

| IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at
issuance Iof 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 Revenucs 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 i,ssucd shall be deemed to be part of the contract evidenced by this Bond to the
same exte‘nt as if written fully herein.

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



}
l
|
I
|
!
|
1
|
1

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 16, 2001.

[SEAL] | EASTERN WYOMING PUBLIC
| SERVICE DISTRICT
|
|
s
| Chairman
\

Allesl: l
|
|

Secretary
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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,
as Registrar

Authorized officer

20



(Form of)

EXHIBIT A
RECORD OF ADVANCES
AMo;UNT DATE AMOUNT DATE
|
a3 | (19)
2 8 1 (20)
3 __$ (21)
@ s (22)
5§ (23)
6 ___$ Jl (24)
(1) § : (25)
(8) $ (26)
9 __$ ‘ 27)
(10 § | (28)
(1) s L (29)
12) $ : (30)
(13) $ | (31)
(14) _$ : (32)
(15) _§ | (33)
(16) _§ : (34)
a7 _ s ! (35)
(18) $ ‘ (36)
TOTAL $
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EXHIBIT B
DEBT SERVICE SCHEDULE



(Form of)

|
|
l
|
|
|
l
|
|
\
| 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. i

Dated:

[
|
|
|
|
|

|
IN THE PRESENCE OF:
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. Section 3.12. Sale of Bonds; Ratification and_Execution of Loan
Agreement.| 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,! including all schedules and exhibits attached hereto, is hereby approved and
incorporated into this Bond Legislation.

l

i Section 3.13. “Amended Schedule Filing”. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority and the BPH a
schedule, the form of which will be provided by the BPH, setting forth the actual Costs of the

Project and Sources of funds therefor.
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
l
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 andl apart from all other funds or accounts of the Depository Bank:

| (1) Revenue Fund;

\

I (2) Renewal and Replacement Fund; and

|

I (3) Series 2001 A Construction Trust Fund.

I

| Section 5.02. Establishment of Funds and Accounts with Commission. The
special fundF or accounts hereby established with the Commission are the Series 2001 A Bonds
Sinking Fund, and, within the Series 2001 A Bonds Sinking Fund, the Series 2001 A Bonds

Reserve Account.

| Scction 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 Revenug 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 folr the purposes and in the manner herein provided.

1) The Issuer shall first, cach 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
1/3" of the amount of principal which will mature and become due on said Series
2001 A Bonds on the next ensuing quarterly principal payment date; provided
that, in the event the period to elapse between the date of such 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
proportionately to provide, one month prior to the next quarterly principal
payment date, the required amount of principal coming due on such date.

3 months prior to the first date of payment of principal of the Series 2001 A
Bonds, if not fully funded upon issuance of the Series 2001 A Bonds, apportion
and set apart out of the Revenue Fund and remit to the Commission for deposit in
the Series 2001 A Reserve Account, an amount equal to 1/120 of the Series 2001
A Bonds Reserve Requirement; provided, that no further payments shall be made

|

\

\

|

\

1

|

|

|

|

|

\

|

| 3) The Issuer shall next, on the first day of each month, commencing
|

|

|

\

|

|

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

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

Any withdrawals from the Series 2001 A Bonds Reserve Account which
result in a reduction in the balance of the Series 2001 A Bonds Reserve Account
to fall below the Series 2001 A Bonds Reserve Requirement shall be subsequently
restored from the first Net Revenues available after all required payments to the
Series 2001 A Bonds Sinking Fund, including deficiencies for prior payments,
have been made in full.

As and when additional Bonds ranking on a parity with the Series 2001 A
Bonds are issued, provision shall be made for additional payments into the
respective sinking funds sufficient to pay any interest on such Parity Bonds and
accomplish retirement thereof at maturity and to accumulate a balance in the
respective reserve accounts in an amount equal to the requirement therefor.

The Commission is hereby designated as the fiscal agent for the
administration of the Sinking Fund and the Reserve Account created hereunder,

27



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

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

|
\
|
\
|
l
|
|
| and all amounts required for said accounts shall be remitted to the Commission
I
\
|
I
! 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
| 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 all such payments shall be remitted to the Commission with appropriate instructions
as to the custody, use and application thereof consistent with the provisions of this Bond
Legislation.! The Issuer shall also on the first day of each month (if the first day is not a business
day, then the first business day of each month) deposit with the Commission the Administrative
Fee as set forth in the Schedule Y attached to the Loan Agreement.

C. The Issuer shall complete the “Monthly Payment Form,” a form of which
is attached to the Loan Agreement and submit a copy of said form along with a copy of its
payment check to the Authority by the 5™ day of such calendar month.

1 D. Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and there
remains in the Revenue Fund a balance in excess of the estimated amounts required to be so
transferred and paid into such funds during the following month or such other period as required
by law, such excess shall be considered Surplus Revenues. Surplus Revenues may be used for
any lawful purpose of the System.

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 to| the Commission under this paragraph, the lssuer shall, if required by the Authority
at anytime, make the necessary arrangements whereby such required payments shall be
aulomatlcally debited from the Revenue Fund and clectronically transferred to the Commission
on the dates'required.

|

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

|
|
|
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I G. i1f on any monthly payment date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency shall
be made up, in the subsequent payments in addition to the payments which would otherwise be
required to be made into the funds and accounts on the subsequent payment dates; provided, that
all deposits, including on account of deficiencies, shall be made in the order of priority set forth
in Paragraph (A), above, and no payment of lower priority shall be made if there exists a
deficiency in a fund or account of higher priority. No such deficiency shall exist solely because
the required! payments into the Reserve Accounts have not, as of such date, funded such account
to the requirement therefor.

I

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

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

| ). 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 Fund and used for any lawful purpose of the System.
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ARTICLE VI

|
!
|
|
|
[
\
I
|
1
| APPLICATION OF BONDS PROCEEDS

| Section 6.01. Application of Bonds Proceeds; Pledge of Unexpended Bonds

Proceeds. Moneys received from time to time from the sale of the Series 2001 A Bonds shall be
deposited with the Depository Bank in the Series 2001 A Construction Trust Fund and applied
solely to payment of costs of the Project, including paying the Notes in full in the manner set
forth in Section 6.02 and until so expended are hereby pledged as additional security for the
Series 2001 |A Bonds.

1
| The Depository Bank shall act as a trustee and fiduciary for the Bondholders with
respect to the Construction Trust Fund and shall comply with all requirements with respect to the

disposition (:>f 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 cstimated 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:

i Q)] 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 ccrtificate, signed by an Authorized Officer and
the Consulting Engineers, stating that:

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

(B)  Each item for which the payment is proposed to be
made is or was necessary in connection with the Project and

constitutes a Cost of the Project;

(C)  Each of such costs has been otherwise properly
incurred; and

(D)  Payment for each of the items proposed is then due
and owing.
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Pending such application, moneys in the Series 2001 A Construction Trust Fund
shall be inv?sted 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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ARTICLE VII

J
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|
| ADDITIONAL COVENANTS OF THE ISSUER

| Section 7.01. General Covenants of the Issuer. All the covenants, agreements
and provisions of this Resolution shall be and constitute valid and legally binding covenants of
the Issuer and shall be enforceable in any court of competent jurisdiction by any Holder or
Holders of the Bonds. In addition to the other covenants, agreements and provisions of this
Resolution, Ithe Issuer hereby covenants and agrees with the Holders of the Bonds, as hereinafter
provided injthis Article VII. All such covenants, agreements and provisions shall be irrevocable,
except as provided 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 constltute an indebtedness of the Issuer within the meaning of any constitutional, statutory or
charter limitation of indebtedness, but shall be payable solely from the funds pledged for such
payment by this Resolution. No Holder 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 of the debt service of the Series 2001 A Bonds issued hereunder shall be secured
forthwith cqually 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 thc payments into the Sinking Fund,
including the 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 bececome due, and for the other purposes provided in this Resolution.

| Section 7.04. Initial Schedule of Rates and Charges. The [ssuer has obtained any
and all app{ovals of rates and charges required by State law and has taken any other action
required to estabhsh and impose such rates and charges, with all requisite appeal periods having
expired without successful appeal. Such rates and charges are and shall be sufficient to comply
with the requirements of the Loan Agreement. The initial schedule of rates and charges for the
services and; facilities of the System shall be as set forth and approved and described in the Order
of the Publi¢ Service Commission of West Virginia entered August 3, 2001 (Case No. 01-1039-
W-PWD-PC), and such rates are hereby adopted.

So long as the Series 2001 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the System and to take all
such actions necessary to provide funds sufficient to produce the required sums set forth in the
Bond Legislation and in compliance with the Loan Agreement. In the cvent 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 lssuer hereby covenants and agrees that it will, to the extent or in the
manner authorlzed by law, immediately adjust and increase such schedule of rates and charges

|
[
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and take all:such actions necessary to provide funds sufficient to produce the required sums set
forth in this \Bond Legislation and the Loan Agreement.

| Section 7.05. Sale of the System. Except as otherwise required by law and with
the consent lof the Authority and the BPH, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole, and only if the net proceeds
to be realized shall be sufficient to pay fully all the Bonds Outstanding in accordancc 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 Funld, and the [ssuer shall direct the Commission to apply such proceeds to the payment
of principal |of the Series 2001 A Bonds. Any balance remaining after the payment of the Series
2001 A Bonds shall be remitted to the Issuer by the Commission unless necessary for thc
payment of other obligations of the Issuer payable out of the revenues of the System.

l

| 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 heremafter 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 propert'y, 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 rcsolution duly adopted, determine that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
thereof and may then provide for the sale of such property. The proceeds of any such sale shall
be deposited in the Renewal and Replacement Fund. If the amount to be received from such
sale, lease or other disposition of said property, together with all other amounts received during
the same Flscal Year for such sales, leases or other dispositions of such properties, shall be in
excess of $10 000 but not in excess of $50,000, the Issuer shall first, in writing, determine upon
consultation 'with the Consulting Engineer that such property comprising a part of the System is
no longer necessary, useful or profitable in the operation thereof and may then, if it be so
advised, by |resolution duly adopted, authorize such sale, lease or other disposition of such
property upon public bidding in accordance with the laws of the State. The proceeds derived
from any such sale, lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the [ssuer to the
Commission for deposit in the Sinking Fund and shall be applied only to the purchase of Bonds
of the last rr{atuntles then Qutstanding at prices not greater than par, then to the Renewal and
Replacement Fund. The payment of such proceeds into the Sinking Fund or the Renewal and
Replacement Fund shall not reduce the amounts required to be paid into said funds by other
provisions of this Resolution. No sale, lease or other disposition of the properties of the System
shall be made by the Issuer if the proceeds to be derived therefrom, togcther with all other
amounts recewed 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 Qutstanding
without the p'rxor approval and consent in writing of the Holders of the Bonds then Outstanding.
The Issuer shall prepare the form of such approval and consent for execution by the then Holders
of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.
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Section 7.06. Issuance of Other Obligations Payable Qut of Revenues and
General Covenant Against Encumbrances. So long as any of the Bonds are Qutstanding, the

“Issuer shall not issue any other obligations whatsoever payable from the revenues of the System

which rank prior to, or equally, as to lien on and source of and security for payment from such
revenues with the Bonds; provided, however, that Parity Bonds may be issued as provided for in
Section 7.07 hereof. All obligations hereafter issued by the Issuer payable from the revenues of
the System, except such Parity Bonds, shall contain an express statement that such obligations
are junior and subordinate, as to lien on and source of and security for payment from such
revenues and in all other respects, to the Bonds; provided, that no such subordinate obligations
shall be issued unless all payments required to be made into all funds and accounts as set forth
herein have! been made and are current at the time of the issuance of such subordinate
obligations. |

I

| Except as provided above, the Issuer shall not create, or cause or permit to be
created, any, debt, lien, pledge, assignment, encumbrance or any other charge having priority
over or being on a parity with the liens of the Bonds, upon any of the income and revenues of the
System pledlged 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 thc rcvenues of the
System or from any grants, or any other obligations related to the Project or the System.

Section 7.07. Parity Bonds. No Parity Bonds, payable out of the revenues of the
System, shall be issued after the issuance of any Bonds pursuant to this Resolution, except under
the condition;s and in the manner herein provided.
| All Parity Bonds issued hereunder shall be on a parity in all respects with the
Serics 2001 |A Bonds. The prior written consent of the Authority and BPH must be received
prior to the issuance of any Parity Bonds.

No such Parity Bonds shall be issued except for the purpose of financing the costs
of the design, construction or acquisition of extensions or improvements to the System or
refunding on:e 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 hereinafter provided for, from the System during any 12 consecutive months within
the 18 months immediately preceding the date of the actual issuance of such Parity Bonds, plus
the estimated average increased annual Net Revenues to be received in each of the three
succeeding years after the completion of the improvements to be financed by such Parity Bonds,
if any, shall not be less than 115% of the largest aggregate amount that will mature and become
due in any succeeding Fiscal Year for principal of and interest, if any, on the following:

Q) The Bonds then Outstanding;

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

!
l
|
\
1
l
|
i
1
l
l
| (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

improvemen'ts to be financed by the Parity Bonds and any increase in rates adopted by the Issuer
and approveh 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, as stated in a certificate made and signed by the Independent
Certified Public Accountants, on account of incrcased rates, rentals, fees and charges for the
System adopted by the Issucr and approved by the PSC, the period for appeal of which has
expired priot 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 olr 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 the Series 2001 A Bonds and the Holders 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 {or Bonds theretofore issued
pursuant to this Resolution.

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject to the
prior and suﬁerior 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 tolor, 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
Outstandmg, and any other payments provided for in this Resolution, shall have been made in
full as requlred to the date of delivery of such Parity Bonds, and the Issuer shall then be in full
compliance with all the covenants, agreements and terms of this Resolution.

|

| Section 7.08. Books: Records and Audit. The Issuer shall keep complete and
accurate records of the cost of acquiring the Project sites and the costs of acquiring, constructing
and improving the Project. The Tssuer shall permit the Authority and the BPH, or their duly

. | . )
authorized agents and representatives, to inspect all books, documents, papers and records

relating to the Project and the System at any and all reasonable times for the purpose of audit and
examination, and the Issucr shall submit to the Authority and the BPH such documents and
information las they may reasonably require in connection with the acquisition, construction and
improvemerit 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
representatlves to have access to the records pertaining to the operation and maintenance of the
System at all reasonable times following completlon of construction of the Project and
commencement of operation thereof, or, if the Project is an improvement to an existing system,
at any reasonable time following commencement of construction.

|

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

| The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed by the Uniform System of Accounts
promulgated by the PSC. Separate control accounting records shall be maintained by the Issuer.
Subsidiary records as may be required shall be kept in the manner and on the forms, books and

other bookkéeping records as prescribed by the Governing Body. The Governing Body shall
prescribe and initiate the manner by which subsidiary records of the accounting system, which
may be installed remote from the direct supervision of the Goveming Body, shall be reported to
such agent of the Issuer as the Governing Body shall direct.

|

| The lIssuer shall file with the BPH, and the Authority, or any other original
purchaser ofjthe Bonds, and shall mail in each year to any Holder or Holders of 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.

1
!
|
|
|
l
| 36
\
|
!
l
I



(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.

{
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I (C)  The amount of any Bonds, Notes or other obligations outstanding.
|
The Issuer shall also, at least once a year, causc the books, records and accounts
of the System to be audited by Independent Certified Public Accountants in compliance with the
applicable OMB Circular, or any successor thereof, and the Single Audit Act, or any successor
thereof, to the extent lcgally required, and shall mail upon request, and make available generally,
the report of said Independent Certified Public Accountants, or a summary thereof, to any Holder
or Holders of Bonds and shall submit said report to the Authority and the BPH, or any other
purchaser of the Bonds. Such audit report submitted to the Authority and thc BPH shall include
a statement that the Issuer is in compliance with the terms and provisions of the Act, the Loan
Agreement and this Resolution and that the Issuer’s revenues are adequate to meet its Opcrating
Expenses an;d debt service and reserve requirements.

| Subject to the terms, conditions and provisions of the Loan Ag,reement and the
Act, the lssm'xer has acquired or leased, or shall do all things necessary to acquire or lcase, the
proposed site of the Project and shall do, is doing or has done all things nccessary 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 tlhe Issuer.

| The Issuer shall permit the Authority and the BPH, or their agents and
representatlves to enter and inspect the Project sites and Project facilities at all reasonable times.
Prior to, during and after completion of construction and commencement of operation of the
Project, thel Issuer shall also provide the Authority and the BPH, or their agents and
representatives, with access to the System site and System facilities as may be reasonably
necessary to,accomplish all of the powers and rights of the Authority with respect to the System
pursuant to the Act.

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

|

| Section 7.09. Rates. Approvals of equitable rates or charges for the use of and
service rendered by the System have been obtained all in the manner and form required by law,
and copies of such rates and charges so established will be continuously on file with the
Secretary, which copies will be open to inspection by all interested parties. The schedule of rates
and charges shall at all times be adequate to produce Gross Rcvenues from said System
sufficient to pay Operating Expenses and to make the prescribed payments into the funds created
hereunder. Such schedulc 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
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contingencies and temporary unanticipated reduction in income and revenues, the Issuer hereby

covenants and agrees that the schedule of rates or charges from time to time in effect shall be
sufficient, together with other revenues of the System (i) to provide for all Operating Expenses of
the Systeimn,|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 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 eqtllal to or in excess of the Reserve Requirement are on deposit in the Reserve Account
and all reserve accounts for obligations on a parity with the Bonds are funded at least at the
requirement\ therefor, such balance each year need only equal at least 110% of the maximum
amount required in any year for payment of principal of and interest, if any, on the Bonds and all
other obligations secured by a lien on or payable from such revenues on a parity with the Bonds.

l

| 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 mainter}ance of the System during the succeeding Fiscal Year and shall submit a copy of
such budget to the Authority and the BPH within thirty days of the adoption thereof. No
expenditureé for the operation and maintenance of the System shall be made in any Fiscal Year
in excess of the amounts provided therefor in such budget without a written finding and
recommendation by the Consulting Enginecr, which finding and recommendation shall state in
detail the purposc of and necessity for such increased expenditures for the operation and
maintenanccﬁ of the System, and no such increased expenditures shall be made until the Issuer
shall have approved such finding and recommendation by a resolution duly adopted. No
increased expenditures in excess of 10% of the amount of such budget shall be made except upon
the further c'lerliﬁcate 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 Hiolder of any Bonds or anyone acting for and in behalf of such Holder of any Bonds.

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

| Section 7.11. No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, conscnt 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 fecs, rentals or other charges for the services and facilities of the System, and take all
steps, aclion? and proceedings for the cnforcement 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 thc 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 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 7.13. 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 or charges applicable to other customers receiving like services under similar
circumstances shall be charged the Issuer and any such department, agency, instrumentality,
officer or employee. Such charges shall be paid as they accrue and the issuer shall transfer from
its general funds sufficient sums to pay such charges for service to any of ils departments or
properties. The revenues so received shall be deemed to be revenues derived from the operation
of the Systek‘n, and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

|

Section 7.14. Connections to System. The Issuer will, to the extent authorized
by the laws of the State and the rules and regulations of the PSC, require prospective users of the
System to C(Tnnect thereto.

| Section 7.15. Insurance. The Issuer hereby covenants and agrees that so long as
the Series 2001 A Bonds remain Outstanding, the Issuer will, as an Operating Expense, procure,
carry and maintain insurance with a reputable insurance carrier or carriers as is customarily
covered with respect to works and properties similar to the System. Such insurance shall initially
cover the following risks and be in the following amounts:

() 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. Thc 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 properiies or for the other
purposes provided herein for the Renewal and Replacement Fund.

|

l

|

|

|

i

|

l

l

l

ll (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.

1
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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 the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs, the Project is adequate for the
purposes for which it was designed, the funding plan as submitted to the Authority and the BPH
is sufficicnt '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.

I

| The Issuer shall providc 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 govemmental bodies. The
Consulting Engineer shall certify to the Authority, the BPH and the Issuer at the completion of
construction | that construction of the Project is in accordance with the approved plans,
specifications and designs, or amendments thereto, approved by all necessary governmental
bodies.

|

: The Issuer agrees that qualified operating personnel properly certified by the State
will be retained to operate the System during the entire term of the Loan Agreements.
|
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| Section 7.17. Completion of Project; Permits and Orders. The Issuer hereby
covenants and agrees to complete the Project as promptly as possible and operate and maintain
the System|as a revenue-producing utility in good condition and in compliance with all
applicable laws, rules and regulations issued by the BPH, the Authority or other State, federal or
local bodiesi in regard to the construction of the Project and operation, maintenance and use of
the System. |

| The Issuer has obtained all permits and approvals required by State and federal
laws for the acquisition and construction of the Project and all orders and approvals from the
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 law, with the appeal periods having expired without successful appeal.

|| Section 7.18. Statutory Mortgage Licn. For the further protection of the Holders
of the Bonudﬁ, 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 immehiately upon delivery of the Bonds and shall be for the benefit of all Registered
Owners of Bonds.

[

| Section 7.19. Compliance with Loan Agreement and Law. The Issuer agrees to
perform, satisfy and comply with all terms and conditions of the Loan Agreement and the Act.
The Issuer also agrees to comply with all applicable laws, rules and regulations issued by the
Authority, the BPH or other state, federal or local bodies in regard to the construction and
acquisition olf 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
Ordcr and any supplement or amendment thereto.

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

\

| Section 7.22, Public Releases. The Issuer shall list the funding provided by the
BPH and the Authority in any press release, publication, program bulletin, sign or other public
communication that references the Project, including but not limited to any program document
distributed in conjunction with any groundbreaking or dedication of the Project.
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ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. [nvestments. 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 Issucr 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 §ecﬁon 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 accriiing thercon 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, las 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 responsiblc for any losses from such investments, other than for its own negligence
or willful mi:sconduct.

| 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 Qutstanding.
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Section 8.02. Certificate and Covenants as to Use of Proceeds. The Issuer shall
deliver a cer{iﬂcate as to use of proceeds or other similar ccrtificate to be prepared by nationally
recognized bond counsel relating to restrictions on the use of proceeds of the Series 2001 A
Bonds as a condition to issuance of the Series 2001 A Bonds.
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ARTICLE IX
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| DEFAULTS AND REMEDIES
|

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

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

I

| (B) If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the Bonds set forth in this Resolution, any
Supplemental Resolution or in the Bonds, and such default shall have continued for a
peri<:)d 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

i

[ (C) Ifthe Issuer files a petition seeking reorganization or arrangement under
the federal bankruptcy laws or any other applicable law of the United Statcs of America.

Section 9.02. Remedies. Upon the happening and continuance of any Event of
Default, any Registered Owner of a Bond may cxercise any available remedy and bring any
appropriate action, suit or proceeding to enforce his or her rights and, in particular, (i) bring suit
for any unpaid principal or interest then due, (ii) by mandamus or other appropriate proceeding
enforce all rights of such Registered Owners including the right to require the Issuer to perform
its duties under the Act, the Loan Agreement, and this Resolution relating thereto, (iii) bring suit
upon the Bonds, (iv) by action at law or bill in equity require the Issuer to account as if it were
the trustee of any express trust for the Registered Owners of the Bonds, and (v) by action or bill
in equity enjoin any acts in violation of the Resolution with respect to the Bonds, or the rights of
such 'Registc;:red 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
rendcred 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 allopointment of a receiver to administer the System or to complete the acquisition and
construction of the Project, or both, on behalf of the Issuer, with power to charge rates, rentals,
fees and other charges sufficient to provide for the payment of Operating Expenses of the
System, the|payment of the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in conformity

with the prolvisions of this Resolution and the AcL.

! 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 mainta%n, 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 [ssuer itself might do.

|

| Whenever all that is due upon the Bonds and interest thercon 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 efntry 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 Owncrs 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 shail remain in the
Issuer, and no court shall have any jurisdiction to enter any order or decree permitting or
requiring sufh receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X
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| PAYMENT OF BONDS
I

| Section 10.01. Payment of Bonds. If the 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 dug 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'discharged and satisfied.
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ARTICLE X1
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I| 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 Registcred Owners of the Bonds so affected
and then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bonds or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the [ssuer to pay such principal and interest out of the funds herein
pledged therefor without the consent of the Registered Owner thereof. No amendment or
modification shall be made that would reduce the percentage of the principal amount of Bonds
required for consent to the above-permitted amendments or modifications.

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

| Section 11.03. Severability of Invalid Provisions. If any section, paragraph,
clause or p'rovision of this Resolution should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, clause or provision shall not affect any of
the remaining provisions of this Resolution, the Supplemental Resolution or the Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect in any
way the mea\ming 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'erformed 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. Effeclive Date. This Resolution shall take effect immediately
upon adoptiélm thereof.
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Chairman
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Adopted this 10" day of October, 2001.



CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
EASTERN:WYOMING PUBLIC SERVICE DISTRICT on the 10" day of October, 2001.

Dated: October 16, 2001.

[SEAL]

Oolleq \ o C’-%:ﬁ

Secretary v
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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.

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:

|
x
!
!
|
!
|
|
|
|
!
|
|
l
|
|
|
|
|
i
|
|
|
i
|
|

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 PROGRAMY);
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 tllle 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 a loan agreement relating to the Bonds (the “Loan Agreement”), by and between the
Issuer and the West Virginia Water Development Authority (the *“Authority”) on behalf of the
West Virgiqia Bureau for Public Health (the “BPH"), all in accordance with Chapter 16, Article
[3A, and Chapter 16, Article 13C 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 Iprovision 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

l

| 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 prci)wded for;

| NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
EASTERN WYOMING PUBLIC SERVICE DISTRICT:

I

| Section [. 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 Bo’nds Series 2001 A (West Vlrglma DWTRF Program), of the Issuer, initially
represented by a single Bond, numbered AR-1, in the principal amount of $360,000. The Series
2001 A Bonds 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 9f the Bonds. The Bonds shall be subject to redemption upon the written consent of
the Authonty and the BPH, and upon payment of the redemption premium, if any, and otherwise
in compllance 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
mcorporatedltherem 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 to 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 fubstantially the form provided in the Resolution.

| Section 4. The Issuer does hercby ratify, approve and accept the Loan
Agreememl including all schedules and exhibits attached thereto, a copy of which is incorporated
herein by réference, and the execution and delivery of the Loan Agreement by the Chairman; and
the performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized,| directed, ratified and approved. The Issuer hereby affirms all covenants and
representations made in the Loan Agreement and in the applications to the BPH and the
Authority. ;The price of the Bonds shall be 100% of par value, there being no interest accrued

thereon; prlovided that, the proceeds of the Bonds shall be advanced from time to time as
requisitione{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 jand 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 lthe Registrar’s Agreement by the Chairmnan, and the performance of the obligations
contained tl‘1erein, 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, lo?ated in Mullens, West Virginia, as the Depository Bank under the Resolution.

| Section 8. The Chairman and the Secretary are hereby authorized and
directed to éxecute and deliver the Bonds and 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 on or about October 16, 2001,
pursuant to t‘hc Loan Agreement.

Section 9. The acquisition, construction and improvement of the Project and
the ﬁnanciné 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.

I

| Section 10.  The Issuer hereby directs the Depository Bank to initially invest all
monies in tpe funds and accounts established under the Bond Resolution in money market
accounts sec‘ured by a pledge of Government Obligations until further directed by the Issuer.
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| Section 11. The Chairman, Secretary, Treasurer and Consulting Engineer are
hereby auttllorized and directed to requisition the BPH for costs incurred for the Project and upon
receipt of proceeds from the Authority, shall deposit the proceeds in the Series 2001 A
Constructitl)n Trust Fund and pay any approved Costs of the Project.

| Section12.  On the Closing Date, the Issuer shall use proceeds of the Bonds in
the amount of $360,000 to pay in full the entirc outstanding principal of the Notes. The Issuer

shall use its own funds in the amount of $3,092.41 to pay all interest and fees accrued on the
Notes. |

l . . . o :
| Section 13.  This Supplemental Resolution shall be effective immediately
following a‘doption hereof.

Adopted this 10™ day of October, 2001.

Chairman
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CERTIFICATION
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Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Boalard of Eastern Wyoming Public Service District on the 10" day of October, 2001.

Dated: October 16, 2001.

Dol laa y GeSs

Secretary v

180579
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BOND RESOLUTION

Authorizing

EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, 2004 SERIES A (WEST VIRGINIA DWTRF PROGRAM)

Adopted: August 23, 2004
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN IMPROVEMENTS
AND ADDITIONS TO THE EXISTING PUBLIC WATER
TREATMENT AND DISTRIBUTION FACILITIES OF
THE DISTRICT AND THE FINANCING OF THE COST
THEREOF, NOT OTHERWISE PROVIDED, THROUGH
THE ISSUANCE BY THE DISTRICT OF $570,000 IN
AGGREGATE PRINCIPALL. AMOUNT OF EASTERN
WYOMING PUBLIC SERVICE DISTRICT WATER
REVENUE BONDS, 2004 SERIES A (WEST VIRGINIA
DWTRF PROGRAM); PROVIDING FOR THE RIGHTS
AND REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING AND RATIFYING A
LOAN AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS;
DESIGNATING A REGISTRAR, PAYING AGENT AND
DEPOSITORY BANK; AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN
WYOMING PUBLIC SERVICE DISTRICT:

ARTICLE I
DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

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

“Act” or “Bond Act” means, collectively, Chapter 16, Article 13A and
Chapter 16, Article 13C of the West Virginia Code of 1931, as amended and in effect on
the date of adc;ption of this Resolution.

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




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

“Authority” means the West Virginia Water Development Authority, which
is expecteq to be the original purchaser and Registered Owner of the 2004 Series A Bonds
acting in its administrative capacity and upon authorization from the BPH under the Act.

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

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

J “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 United Bank, Inc., Charleston, West
Virginia, and its successors and assigns.

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

“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 Datk in the following year except that the first Bond Year shall begin on the
Closing Date. :

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

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

“Closing Date” means the date upon which there is an exchange of the 2004
Series A Bonds for all or a portion of the proceeds of the 2004 Series A Bonds.




“Code” means the Internal Revenue Code of 1986, as amended, including
the rules ade 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 th
Commission. _ .

“Consulting Engineer” or “Consulting Engineers” means Pentree,
Incorporated, Princeton, West Virginia, or any qualified engineer or firm of engineers
licensed by the State, that shall at any time hereafter be procured by the Issuer as
Consulting iingmeers for the System in accordance with Chapter 5G, Article 1 of the Code
of West Virginia, 1931, as amended.

“Costs” or “Costs of the Project” or any similar phrase means those costs
described in Section 1.03 D hereof to be part of the cost of acquisition and construction of
~ the Project.

“Council” means the West Virginia Infrastructure and Jobs Development
Council or any successor thereto.

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

“Debt Service” means the scheduled amount of interest and amortization of
principal payable on the Bonds, as 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 Peoples Bank of Mullens, Mullens, West
Virginia, and its successors and assigns.

“DWTRF Loan” means the West Virginia Drinking Water Treatment
Revolving Fund Loan in the amount of $570,000.

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

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

“Governmental Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed bv the United
States of America including (i) such obligations which have been stripp' = - their




unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certiﬁcaﬂlw evidencing payments from such obligations or interest coupons stripped
from such obligations, (ii) evidences of ownership of a proportionate interest in specified
direct obliéations 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 thereof in the capacity of custodian and (jii) obligations, the sole source of the
payment of the principal of and interest on which are obligations of the nature of those
described in|clause (i), which are irrevocably pledged for such purposes.

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

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

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

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

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

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

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




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

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

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

l “Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted unting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not
include any|gains from the sale or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hereinafter defined, or any Tap Fees, as
hereinafter defined). '

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

normal operation of its business and affairs.

“Investment Property” means any security (as said term is defined in
Section lGS{g)(Z)(A) or (B) of the Code), obligation, annuity contract or investment-type
property, exFIuding, however, obligations the interest on which is excluded from gross
income under Section 103 of the Code for federal income tax purposes.

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

“Loan Agreement” means the Loan Agreement heretofore entered into, or
to be ent into, between the Issuer and the Authority, on behalf of the BPH providing
for the purch'(ase of the 2004 Series A Bonds from the Issuer by the Authority, the form of
which shall Ibe, 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 the‘rcto, which operates and maintains the System for the Issuer pursuant to an
agreement dated August 30, 2001, by and between the Issuer and LCPSD.




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

“Net Proceeds” means the face amount of the 2004 Series A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds
deposited in the 2004 Series A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the 2004 Series A Bonds, without regard to
whether or not such investment is made in tax-exempt obligations.

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

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

“Notes” means the Eastern Wyoming Public Service District Water System
Design Notes, 2002 Series A (West Virginia Infrastructure Fund) dated June 4, 2002,
issued in the loriginal 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 limithng the generality of the foregoing, administrative, engineering, legal, auditing
and insurance expenses, other than those capitalized as part of the Costs of the Project, fees
and expenseé| of the Authority, fiscal agents, the Depository Bank, Registrar and Paying
Agent, other than those capitalized as part of the Costs of the Project, payments to pension
or retirement funds, taxes and such other reasonable operating costs and expenses as
should normqlly and regularly be included under generally accepted accounting principles;
provided, tha} “Operating Expenses” does not include payments on account of the principal
of or redemption premium, if any, or interest on the Bonds, charges for depreciation, losses
from the sale or other disposition of, or from any decrease in the value, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

“Operation and Maintenance Agreement” means that certain Agreement
dated Au 30, 2001 by and between the LCPSD and the Issuer, pursuant to which the
LCPSD opznrs 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 paymelht of which moneys, equal to its principal amount, with interest to the date of
maturity, shall be held in trust under this Resolution and set aside for such payment
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(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 limitations prescribed by Section 7.07 hereof.

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

“Prior ands” 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.

arL“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 m'eamng of Section 144(a)(3) of the Code, or in any activity carried on by a
person other }han a natural person, including all persons “related” to such person within the
meaning of Section 144(a)(3) of the Code, excluding, however, use by a state or local
governmental unit by a member of the general public. All of the foregoing shall be
determined in accordance with the Code, including, without limitation, giving due regard
to “incidental use,” if any, of the proceeds of the issue and/or proceeds used for “qualified
improvements” if any.

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

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

“PSC Order” means the Recommended Decision entered April 16, 2004,
which became a Final Order of the Public Service Commission of West Virginia (the
“PSC”) on May 6, 2004, with all requisite appeal periods having expired without
successful appeal, and a Commission Order entered August 16, 2004, in Case No. 03-
0980-PWD-CN, among other things, approving the rates and charges for the services of the
System, and has adopted a resolution prescribing such rates and charges. The 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 th only other party to Case No. 03-0980-PWD-CN, the Commission Staff, has
stated that it does not intend to appeal the August 16, 2004 Commission Order. Both
orders are in full force and effect.
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“Qualified Investments” means and includes any of the following:
(@  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;

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

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

® Money market funds or similar funds
whose only assets are inves' nents of the type described in
paragraphs (a) through (e) at. ve;
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(8) Repurchase agreements, fully secured
by investments of the types described in paragraphs (a)
through (e) above, with banks or national banking
associations which are members of 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

@) Obligations of States or political
subdivisions or agencies thereof, the interest on which is
exempt from federal income taxation, and which are rated at
least “A” by Moody’s Investors Service, Inc. or Standard &
Poor’s Corporation.

“Renewal and Replacement Fund” means the Renewal and Replacement
Fund established by the Prior Resolution and continued by Section 5.01(2) hereof.

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

r the 2004 Series A Bonds and the Prior Bonds.

d continued by Section 5.01(1) hereof.

“Secretary” means the Secretary of the Issuer.

r the 2004 Series A Bonds and the Prior Bonds.
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“Resolution” means this resolution, as from time to time amended or

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

“Sinking Funds” shall mean, collectively, the respective Sinking Funds



“State” means the State of West Virginia.

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

“Surplus Revenues” means the Net Revenues not required by this
Resolution to be set aside and held for the payment of or security for the 2004 Series A
Bonds, the Prior Bonds or any other obligations of the Issuer, including but not limited to
the Renewaﬂ and Replacement Fund, the Reserve Accounts and Sinking Funds.

“System™ means the complete existing waterworks system of the Issuer,
including the Project, and any improvements and extensions thereto 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 United States Economic Development Administration Grant which specifies the
amount of sych 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 Treatment Revolving Fund Program established by the State, administered by the
BPH and funded by capitalization grants awarded to the State pursuant to the Federal Safe
Drinking Water Act, as amended, for the purpose of providing, establishing and
maintaining a permanent perpetual fund for the acquisition, construction and improvement
of drinking water projects. :

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

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

Bonds Const

Reserve Account estab

5.02.

TRF Program), of the Issuer originally authorized hereby.

“2004 Series A Bonds Construction Trust Fund” means the 2004 Series A

ruction Trust Fund created by Section 5.01 hereof.

“2004 Series A Bonds Reserve Account” or “Reserve Account” means the
lished in the 2004 Series A Bonds Sinking Fund pursuant to Section

“2004 Series A Bonds Reserve Requirement” or “Reserve Requirement”

means as of any date of calculation the maximum amount of principal and interest which
will become jlue on the 2004 Series A Bonds in the then current or any succeeding year.

Series A Bon

Accounting t
with generally

2004 Series A Bonds Sinking Fund” or “Sinking Fund” means the 2004

ds Sinking Fund established by Section 5.02.

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

erms not specifically defined herein shall be given meaning in accordance
y 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 importi

similar terms

ng persons include firms, partnerships, associations and corporations.

The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof” and any
Lrefer to this Resolution; and the term “hereafter” means after the date of

adoption of tlw's Resolution.

respective arti

any resolutio

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

Section 1.02. Authority for this Resolution. This Resolution, together with
supplemental hereto or amendatory hereof (the “Bond Legislation™), is

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

follows:

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

A, The Issuer is a public service district and a public corporation and

political subdivision of the State, located in and near Mullens, Wyoming County, West
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Virginia, céeated pursuant to the Act by an order issued by The County Commission of
Wyoming d‘ounty, West Virginia.

J B. The Issuer presently owns and operates a public water system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that the Issuer acquire and construct certain additions, improvements ‘and
extensions tlo the existing public water facilities of the Issuer, consisting of improvements
to the Issuer's water system, and replacement of portions of the water distribution system in
Wyoming County, together with all appurtenant facilities (collectively, the "Project"),
which constitute properties for the treatment and distribution of potable water (the existing
public water system of the Issuer, the Project and any further additions, betterments and
improvements thereto or extensions thereof are herein called the "System"), in accordance
with the pl ns and specifications prepared by the Consulting Engineer, which plans and
specifications have heretofore been filed with the Issuer and to pay the cost of issuance
hereof and related costs,.

C. The estimated maximum cost of the construction and acquisition of
the Project jis approximately $2,962,338, of which approximately $570,000 will be
permanently| financed by the 2004 Series A Bonds herein authorized. The remaining cost
will be funded with a $1,800,000 USEDA Grant and a $592,338 WVIIDC Grant. The
Issuer has heretofore issued the Notes to temporarily finance a portion of the costs of
design of the Project. The Issuer hereby determines that it is in its best interest to pay the
entire outstanding principal of and all administrative fees on the Notes with proceeds of the
WVIIDC t on the Closing Date.

D. It is necessary for the Issuer to issue its Water Revenue Bonds, 2004
Series A (West Virginia DWTRF Program), in the aggregate principal amount of $570,000
to permanently finance in part the cost of acquisition and construction of the Project, and
to pay the cost of issuance thereof. Said costs shall be deemed to include the repayment of
the principal of and administrative fee on the Notes, the cost of all property rights,
easements franchises deemed necessary or convenient therefor; engineering and legal
expenses; expenses for estimates of costs and revenues and for plans, specifications and
surveys;, other expenses necessary or incident to determining the feasibility or
practicability( of the enterprise; administrative expense, commitment fees, fees of the
Authority, initial fees for the services of registrars, and the placing of the Project in
operation, and the performance of the things herein required or permitted, in connection
with any 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 Resolution.

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

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

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

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

The 2004 Series A Bonds shall be issued on a parity with the Prior Bonds
with respect|to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the parity and coverage requirements for issuance of bonds on
a parity with the Prior Bonds and the resolution authorizing the Prior Bonds and has
substantially | complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature. 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 have been met and (ii) the written consent of the Registered Owners of the
Prior Bonds to the issuance of the 2004 Series A Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer
which are secured by revenues or assets of the System.

H. It is in the 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 the issuance of the 2004 Series A Bonds, or will have so complied prior to the
issuance of the 2004 Series A Bonds, including, among other things, the obtaining of the
PSC Order. '

J. ' The Project has been approved by the Council, and the Authority, on
behalf of BPH, has agreed to make the DWTRF Loan to the Issuer.

K. The Issuer shall not permit at any time or times any of the proceeds
of the Bonds or any other funds of the Issuer to be used directly or indirectly in a manner
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which would result in the exclusion of the Bonds from the treatment afforded by Section
103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the “Code™), by reason of the
classification of the Bonds as “private activity bonds” within the meaning of the Code.
The Issuer Twill take all actions necessary to comply with the Code and Treasury
Regulations to be promulgated thereunder.

Section 1.04. Bond Legislation Constitutes Contract. In
consideration of the acceptance of the 2004 Series A Bonds by those who shall be

Registered ers of the same from time to time, this Bond Legislation shall be deemed
to be and shlall constitute a contract between the Issuer and such Registered Owners, and
the covenantls and agreements herein set forth to be performed by the Issuer shall be for the
benefit, protection and security of the Registered Owners of the 2004 Seri¢s A Bonds.

ARTICLE 1T

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT;
AUTHO TION OF OPERATION AND MAINTENANCE OF THE PROJECT

Section 2.01. Authorization of the Acquisition and Construction of
the Project. There is hereby authorized and ordered the acquisition and construction of the
Project at an|estimated cost of $2,962,338 in accordance with the plans and specifications
which have been prepared by the Consulting Engineers and heretofore filed in the office of
the Govemin'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 with the plan of financing described in the application to the Authority, the
BPH and the Council.

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

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

ARTICLE I
AUL'HORIZATION, TERMS, EXECUTION, REGISTRATION AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

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

the Costs of the Project and paying certain costs of issuance and related costs, there shall
be and hereby are authorized to be issued negotiable bonds of the Issuer. Said 2004 Series
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Service District Water Revenue Bonds, 2004 Series A (West Virginia DWTRF
Program),”, in the aggregate principal amount of $570,000, and shall have such terms as
are set forth hereinafter in this Resolution or any Supplemental Resolution thereto. The
proceeds of the 2004 Series A Bonds shall be deposited in the 2004 Series A Bonds
Construction |Trust Fund established by Section 5.01 hereof.

A Bonds sh%be issued as a single bond, to be designated the “Eastern Wyoming Public

Section 3.02. Term of Bonds. The 2004 Series A Bonds shall be
issued in suclL principal amounts; shall bear interest at such rate or rates, not exceeding the
then legal maximum, payable quarterly on such dates; shall mature on such dates and in
such amounts and at such times as shall be set forth in Schedule Y to the Loan Agreement;
the terms of which are incorporated herein by reference. In the event of an inconsistency
between the terms hereof and said Loan Agreement, the terms of the Loan Agreement shall
apply; and sh|h11 be redeemable, in whole or in part, all as the Issuer shall prescribe in this
Resolution. The repayment of principal, interest and the Administrative Fee on the 2004
Series A Bonds shall be as set forth in Schedule Y to the Loan Agreement. The 2004
Series A Bonds shall be payable as to principal at the office of the Paying Agent in any
coin or currency which, on the dates of payment of principal, is legal tender for the
payment of ﬂlublic and private debts under the laws of the United States of America.
Interest on the 2004 Series A Bonds, if any, shall be paid by check or draft of the Paying
Agent mailedyto the Registered Owner thereof at the address as it appears on the books of
the Bond Registrar, or by such other method as shall be mutually agreeable so long as the
Authority is the Registered Owner thereof.

Unless otherwise provided by this Resolution or any Supplemental
Resolution thereto, the 2004 Series A Bonds shall be issued in the form of a single bond,
fully registere'd to the Authority, with a debt service schedule and a record of advances
attached, representing the aggregate principal amount of the 2004 Series A Bonds. The
2004 Series A Bonds shall be exchangeable at the option and expense of the Holder for
another fully registered bond in aggregate principal amount equal to the amount of said
bonds then Outstanding and being exchanged, with principal installments or maturities, as
applicable, cogwponding to the dates of payment of principal installments of said bond;
provided, that the Authority shall not be ebligated to pay any expenses of such exchange.

Section 3.03. Execution of Bonds. The 2004 Series A Bonds shali
be executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto and attested by the Secretary of the Issuer. In case any one or more of the
officers who shall have signed or sealed any of the 2004 Series A Bonds shall cease to be
such officer oi the Issuer before the 2004 Series A Bonds so signed and sealed shall have
been actually sold or delivered, such 2004 Series A Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
2004 Series A |Bonds had not ceased to hold such office. Any 2004 Series A Bonds may
be signed and |sealed on behalf of the Issuer by such person as at the 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 fuch 2004 Series A Bonds such person may not have held such office or may
not have been 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 Reslolution unless and until the Certificate of Authentication and Registration on
such Bond, sy‘nbstantially in the form set forth in Section 3.10 shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated,| registered and delivered under this Resolution. The Certificate of
Authentication and Registration shall be deemed to have been executed by the Bond
Registrar if signed by an authorized officer of the Bond Registrar, but it shall not be
necessary that| the same officer sign the Certificate of Authentication and Registration on
all of the 2004 Series A Bonds issued hereunder.

Section 3.05. Negotiability, 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 Code of the State, and each successive Registered Owner, in accepting any of
said 2004 Series A Bonds, shall be conclusively deemed to have agreed that said 2004
Series A Bonds shall be and have all of the qualities and incidents of negotiable
instruments under the Uniform Commercial Code of the State, and each successive
Registered Owner shall further be conclusively deemed to have agreed that said 2004
Series A Bonds shall be incontestable in the hands of a bona fide holder for value.

So long as any of the 2004 Series A Bonds remain Outstanding, the Issuer,
through the Bond Registrar, shall keep and maintain books for the registration and transfer
of the 2004 Seties A Bonds.

e 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 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 attoTxey.

In all cases in which the privilege of exchanging the 2004 Series A Bonds
or transferring the 2004 Series A Bonds is exercised, such Bonds shall be delivered in
accordance with the provisions of this Resolution. All 2004 Series A Bonds surrendered in
any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or transfer of 2004 Series A Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such exchange or transfer and the cost of preparing each new Bond
upon each exch]ange or transfer, and any other expenses of the Bond Registrar incurred in
connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
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shall not be obligated to make any such exchange or transfer of 2004 Series A Bonds
during the period commencing on the 15™ day of the month preceding an interest payment
date on the 2004 Series A Bonds or, in the case of any proposed redemption of 2004 Series
A Bonds, next preceding the date of the selection of 2004 Series A Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case
any bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver a new Bond of the same series and of like tenor of the 2004 Series A Bonds so
mutilated, 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 délstroyed, stolen or lost and upon the Holder’s furnishing the Issuer proof of
ownership thereof and satisfactory indemnity and complying with such other reasonable
regulations and conditions as the Issuer may prescribe and paying such expenses as the
Issuer and Bond Registrar may incur. All 2004 Series A Bonds so surrendered shall be
cancelled by the Bond Registrar and held for the account of the Issuer. If any such bond
shall have 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.

, _ L Section 3.07. Bonds Not to_be Indebtedness of the Issuer. The
2004 Series | Bonds shall not, in any event, be or constifute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solr;y from the Net Revenues derived from the operation of the System as herein
provided and amounts in the 2004 Series A Bonds Reserve Account. No Holder of any of
the 2004 Series A Bonds shall ever have the right to compel the exercise of the taxing
power of the|Issuer, if any, to pay the 2004 Series A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The
payment of the debt service on all the 2004 Series A Bonds shall be secured forthwith by a
first lien on the Net Revenues derived from the System, on parity with the lien on the Net
Revenues in)favor of the holders of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of, and interest on and other payments for the 2004 Series A
Bonds and the Prior Bonds and to make the payments into the Sinking Funds, the Reserve
Accounts a:ic\l the Renewal and Replacement Fund hereinafter established, and established
in the Prior Resolution, are hereby irrevocably pledged to the payment of the principal of
and interest on the Prior Bonds and the 2004 Series A Bonds as the same become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and
deliver the 2004 Series A Bonds to the Bond Registrar, and the Bond Registrar shall
authenticate, register and deliver the 2004 Series A Bonds to the original purchasers upon
receipt of the,documents set forth below:
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A. If other than the Authority, a list of the names in
which the 2004 Series A Bonds are to be registered upon original
issuance, together with such taxpayer identification and other
information as the Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to
authenticate and deliver the 2004 Series A Bonds to the original
purchasers;

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

D. An executed copy of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel
on the 2004 Series A Bonds.

Section 3.10. Form of Bonds. The text of the 2004 Series A Bonds
shall be in substantially the form attached hereto as Exhibit A, with such omissions,
insertions and variations as may be necessary and desirable and authorized or permitted by
this Resolution or by any Supplemental Resolution thereto adopted prior to the issuance
thereof.

: Section 3.11. Sale of Bonds; Ratification and Execution of Loan
- Agreement. The 2004 Series A Bonds shall be sold to the Authority pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by previous resolution, the
Chairman is specifically authorized and directed to execute the Loan Agreement and the
Secretary is directed to affix the seal of the Issuer, attest the same and deliver the Loan
Agreement to the Authority, and any such prior execution and delivery is hereby
authorized, ratified and approved. The Loan Agreement, including all schedules and
exhibits attached hereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12. Amended Schedule Filing. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority, the BPH
and the Coun#il a schedule, the form of which will be provided by the BPH, setting forth
the actual Costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED)]
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ARTICLEV

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.

The following special funds or accounts are created with (or continued if previously
established by the Prior Resolution) and shall be held by the Depository Bank separate and
apart from Tll other funds or accounts of the Depository Bank:

located in M

(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,
ullens, West Virginia, as the Depository Bank under the Resolution.

Section 5.02. Establishment of Funds and Accounts with Commission. The

special funds or accounts hereby established with the Commission are the 2004 Series A
Bonds Sinking Fund, and the 2004 Series A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in the

Revenue F
constitute a

d created pursuant to the Prior Resolution. The Revenue Fund shall
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.

) 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 -
(i) commencing 3 months prior to the first date of payment of principal of
the 2004 Series A Bonds for deposit in the 2004 Series A Bonds Sinking
Fund, a sum equal to 1/3™ of the amount of principal which will mature and
become due on the 2004 Series A Bonds on the next ensuing quarterly
principal payment date; 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 quarterl’ principal payment date is less than 3 months,
then such monthly paymen 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 Account for the Prior Bonds, the amount required by
the Prior Resolution, and (ii) commencing 3 months prior to the first date of
payment of principal of the 2004 Series A Bonds, if not fully funded upon
issuance of the 2004 Series A Bonds, for deposit in the 2004 Series A
Bonds Reserve Account, an amount equal to 1/120 of the 2004 Series A
Bonds Reserve Requirement; provided, that no further payments shall be
made into the 2004 Series A Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the 2004 Series A Bonds Reserve Requirement.

@) 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 2 112 % of the Gross
Revenues each month (as required in the Prior Resolution and not in
addition thereto), exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the Depository Bank and shall
be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided that, any deficiencies in any Reserve
Account, except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent required, shall be
promptly eliminated with moneys from the Renewal and Replacement
Fund. . '

Moneys in the 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.

All investment earnings on moneys in the 2004 Series A Bonds
Reserve Account shall be transferred, not less than once each year, to the
2004 Series A Bonds Construction Trust Fund prior to completion of the
Project and thereafter to the 2004 Series A Bonds Sinking Fund.
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Any withdrawals from the 2004 Series A Bonds Reserve Account
which result in a reduction in the balance of such account to below the
2004 Series A Bonds Reserve Requirement shall be subsequently restored
from the first Net Revenues available after all required payments have been
made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the 2004
Series A Bonds are issued, provision shall be made for additional payments
into the respective sinking funds sufficient to pay any interest on and
principal of such Parity Bonds and to accumulate a balance in the respective
reserve accounts in an amount equal to the requirement therefor.

The Commission is hereby designated as the fiscal agent for the
administration of the 2004 Series A Bonds Sinking Fund and the 2004
Series A Bonds Reserve Account created hereunder, and all amounts
required for said accounts shall be remitted to the Commission from the
Revenue Fund by the Issuer at the times provided herein. If required by the
Authority, the Issuer shall make the necessary arrangements whereby
required payments into such accounts are automatically debited from the
Revenue Fund and electronically transferred to the Commission on the
required date.

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 day, then the first business day of each month) deposit with the Commission the
required principal, interest and reserve account payments with respect to the 2004 Series A

Bonds and

all such payments shall be remitted to the Commission with appropriate

instructions as to the custody, use and application thereof consistent with the provisions of
this Bond Legislation. The Issuer shall also on the first day of each month (if the first day
is not a business day, then the first business day of each month) deposit with the
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Commission the Administrative Fee as set forth in the Schedule Y attached to the Loan
Agreement.

C. The Issuer shall complete the “Monthly Payment Form,” a form of
which is attached to the Loan Agreement and submit a copy of said form along with a copy
of its payment check to the Authority by the 5™ day of such calendar month.

D. Whenever all of the required and provided transfers and payments
from the Revenue Fund into the several special funds, as hereinbefore provided, are current
and there remains in the Revenue Fund a balance in excess of the estimated amounts
required to 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 Revenues may be used for any lawful purpose of the System.

E. The Issuer shall remit from the Revenue Fund to the Commission,
the Registrar, the Paying Agent, or the Depository Bank, on such dates as the Commission,
the Registrar, the Paying Agent, or the Depository Bank as the case may be, shall require,
such additional sums as shall be necessary to pay the charges and the fees then due. In the
case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority, at anytime, make the necessary amrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.

F. The moneys in excess of the maximum amounts insured by FDIC in
the Revenue Fund and the Renewal and Replacement Fund shall at all times be secured, to
the full extent thereof in excess of such insured sum, by Qualified Investments as shall be
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 datesL provided, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Paragraph (A), above, and no payment of lower
priority shall be made if there exists a deficiency in a fund or account of higher priority.
No such deficiency shall exist solely because the required payments into the 2004 Series A
Bonds Reserve Account have not, as of such date, funded such account to the requirement
therefor.

H. All remittances made by the Issuer to the Commission or the
Depository Bank shall clearly identify the fund or account into which each amount is to be
deposited.
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1 The Gross Revenues of the System shall only be used for purposes

of the System.

1. All Tap Fees shall be deposited by the Issuer, as received, in the

2004 Seriel A Bonds Construction Trust Fund, and following completion of the Project,

shall be dep

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 Unexpended

Bonds Pro:lFi_s Moneys received from time to time from the sale of the 2004 Series A

Bonds sh
Constructio

be deposited with the Depository Bank in the 2004 Series A Bonds
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 report listing the specific purposes for which the proceeds of the 2004 Series A

Bonds will
estimated
monthly.

e expended and the disbursement procedures for such proceeds, including an
onthly draw schedule. Payments for Costs of the Project shall be made

Except as provided in Section 6.01 hereof, disbursements from the 2004

Series A Bonds Construction Trust Fund shall be made only after submission to the BPH
of the following:

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

(2)  acertificate, 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 2004 Series A Bonds Construction
Trust Fund shall be invested and reinvested in Qualified Investments at the written
direction of tHe Issuer.

| Section 6.03. Excess Bond Proceeds. Upon completion of the Project, as
certified by the Consulting Engineers, and all costs have been paid, any remaining
proceeds of the 2004 Series A Bonds shall be applied as directed by the BPH.

ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

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 2004 Scries 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 2004 Series A Bonds, as hereinafter provided in this Article VII. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any|of said 2004 Series A Bonds is Outstanding and unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The 2004 Series
A Bonds shall not be nor constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Resolution. No Holder of any
2004 Series A|Bonds shall ever have the right to compel the exercise of the taxing power,
if any, of the Issuer to pay said 2004 Series A Bonds.

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position.
The payment Pf the debt service of the 2004 Series A Bonds issued hereunder shall be
secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
operation of lte System on parity with the lien on said Net Revenues in favor of the

holders of the Prior Bonds. The Net Revenues derived from the System, in an amount
sufficient to pay the principal of the Prior Bonds and the 2004 Series A Bonds herein
authorized and to make the payments into the all funds and accounts, and all other
payments provided for in this Resolution and the Prior Resolution are hereby irrevocably
pledgedto such payments as the same become due, and for the other purposes provided in
this Resolution.
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Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action |required to establish and impose such rates and charges, with all requisite
appeal periods having expired without successful appeal. Such rates and charges are and
shall be suﬂIcient to comply with the requirements of the Loan Agreement. The initial
schedule of rates and charges for the services and facilities of the System shall be as set
forth and approved and described in the Recommended Decision entered April 16, 2004,
which became a Final Order of the Public Service Commission of West Virginia (the
“PSC™ on May 6, 2004, with all requisite appeal periods having expired without
successful appeal, and a Commission Order entered August 16, 2004, in Case No. 03-
0980-PWD-CN, among other things, approving the rates and charges for the services of the
System, and |has adopted a resolution prescribing such rates and charges. The 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 the only other party to Case No. 03-0980-PWD-CN, the Commission Staff, has
stated that it|does not intend to appeal the August 16, 2004 Commission Order. Both
orders are in full force and effect. '

So long as the 2004 Series A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the requirements of the Loan
Agreement. |In the event the schedule of rates and charges initially established for the
System in connection with the 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 Legislaﬁon and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, tlhe Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
except as provided in the Prior Resolution. Additionally, so long as the 2004 Series A
Bonds are outstanding and except as otherwise required by law and with the written
consent of the Authority and the BPH, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds to be realized shall be sufficient to pay fully all the 2004 Series A Bonds
Outstanding in accordance with Article X hereof. The proceeds from any such sale,
mortgage, lease or other disposition of the System shall be immediately remitted to the
Commission for deposit in the 2004 Series A Bonds Sinking Fund, and the Issuer shall
direct the Commission to apply such proceeds to the payment of principal of and the
Administrative Fee on the 2004 Series A Bonds. Any balance remaining after the payment
of the 2004 Series A Bonds shall be remitted to the Issuer by the Commission unless
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necessary for the payment of other 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 disposktion 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 jof such properties, is not in excess of $10,000, the Issuer shall, by resolution
duly adopted, determine that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then provide for the sale of
such property. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease or other disposition
of said property, together with all other amounts received during the same Fiscal Year for
such sales, llases 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 Managiﬂg 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 Pidding in accordance with the laws of the State. The proceeds derived from
any such salle, 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%xion for deposit in the Sinking Funds and shall be applied only to the purchase
of Bonds of the last maturities then Qutstanding at prices not greater than par, then to the
Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or
the Renewal|and Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Resolution. No sale, lease or other disposition of the
properties of the System shall be made by the Issuer if the proceeds to be derived
therefrom, together with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient go 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 approvt 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 revenuss with the 2004 Seriecs A Bonds; provided,
however, l.h{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 thL Issuer payable from the revenues of the System, except such Parity Bonds,
shall contain an express statement that such obligations are junior and subordinate, as to
lien on and source of and security for payment from such revenues and in all other
respects, to the 2004 Series A Bonds; provided, that no such subordinate obligations shall
be issued unless all payments required to be made into all funds and accounts set forth
herein and in the Prior Resolution have been made and are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to
be created, any debt, lien, pledge, assignment, encumbrance or any other charge having
- priority over|or being on a parity with the liens of the 2004 Series A Bonds, upon any of

the income Jnd revenues of the System pledged for payment of the 2004 Series A Bonds
and the interest thereon in this Resolution, or upon the System or any part hereof.

The Issuer shall give the Authority, the BPH and the Council prior written
notice of its issuance of any other obligations to be used for the System, payable from the
revenues of the System or from any grants, or any other obligations related to the Project
or the System. :

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding, the
limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. z%dditionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued aﬁﬁr the issuance of the 2004 Series A Bonds pursuant to this Resolution, except
under the conditions and in the manner herein provided and in the Prior Resolution so long

as the Prior Bonds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the 2004 Series A Bonds. The prior written consent of the Authority and BPH must be
received pn:l 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 and| filed with the Secretary a written statement by the Independent Certified
Public Accountants, reciting the conclusion that the Net Revenues actually derived, subject
to the adjustments hereinafter provided for, from the System during any 12 consecutive
months within the 18 months immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues to be received in
each of the three succeeding years after the completion of the improvements to be financed
_ by such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount
that will mature and become due in any succeeding Fiscal Year for principal of and interest
on the followilng:
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(1)  The Bonds then Outstanding;

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

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

The “estimated average increased annual Net Revenues to be received in
each of the three succeeding years,” as that term is used in the computation provided in the
above pa.ragraph, shall refer only to the increased Net Revenues estimated to be derived
from any provements 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
customers to
Independent

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

Secretary prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-
consecutive-month period hereinabove referred to may be adjusted by adding to such Net
Revenues such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, as stated in a certificate jointly made and
signed by the Independent Certified Public Accountants, on account of increased rates,

rentals, fees and charges for the System adopted by the Issuer and approved by the PSC,

the period for appeal of which has expired prior to the issuance of such Parity Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holder of the 2004 Series A Bonds and the Holders of any Parity Bonds
issued from time to time within the limitations of and in compliance with this section. Any
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with \respect to their respective liens on the revenues of the System and their
respective so 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 (%.omply 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.

Parity Bonds shall not be deemed to include bonds, notes, certificates or
other obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior liens of the Outstanding Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or, except in the manner and under the conditions
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provided in this section, equally, as to lien on and source of and security for payment from
such revenues, with the 2004 Series A Bonds.

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

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

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

an existing system, at any reasonable time following commencement of construction.

The Issuer will keep books and records of the System, which shall be
separate and japart from all other books, records and accounts of the Issuer, in which
complete and| correct entries shall be made of all transactions relating to the System, and
any Holder of 2004 Series A Bonds issued pursuant to this Resolution shall have the right
at all reasonal?le times to inspect the System and all parts thereof and all records, accounts
and data of the Issuer relating thereto.

The accounting system for the System shall follow current generally
accepted accounting principles and safeguards to the extent allowed by the Uniform
System of Accounts promulgated by the PSC. Separate control accounting records shall be
maintained b)" 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 Bady. 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
Goveming 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 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 shail also, at least once a year, cause the books, records and
accounts of| the System to be audited by Independent Certified Public Accountants in
compliance with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof, to the extent legally required, and shall mail upon
request, and make available generally, the report of said Independent Certified Public
Accountants, or a summary thereof, to any Holder of 2004 Series A Bonds and shall
submit said report 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 shalll include a statement that the Issuer is in compliance with the terms and
provisions of the Act, the Loan Agreement and this Resolution and that the Issuer’s
revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and
the Act, the Issuer has acquired , or shall do all things necessary to acquire, the proposed
site of the Project and shall do, is doing or has done all things necessary to construct the
Project in ac#:ordance 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 a[rzd 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, the BPH and the Council, or their
agents and representatives, to enter and inspect the Project sites and Project facilities at all
reasonable times. Prior to, during and after completion of construction and
commencement of operation of the Project, the Issuer shall also provide the Authority, the
BPH and the Council, or their agents and representatives, with access to the System site
and System iacilities 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 by law, and copies of such rates and charges so established will be continuously
on file with the Secretary, which copies will be open to inspection by all interested parties.
The schedule of rates and charges shall at all times be adequate to produce Gross Revenues
from said System sufficient to pay Operating Expenses and to make the prescribed
payments 1q‘to 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 sufﬁpent for such purposes. In order to assure full and continuous performance of
this wvmg 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 ﬁ‘OIﬁ time to time in effect shall be sufficient, together with other revenues of the
System (i) 0 provide for all Operating Expensu of the System, and (ii) to leave a balance
each year eqhal to at least 115% of the maximum amount required in any year for payment
of principal of and interest on the 2004 Series A Bonds and all other obligations secured by
a lien on o| 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 Series A Bonds Reserve Requirement are on deposit in the 2004 Series A Bonds
Reserve Acéount and all reserve accounts for obligations on a parity with the 2004 Series
A Bonds, ml:luding the Prior Bonds, are funded at least at the requirement therefor, such
balance eacﬂ year need only equal at least 110% of the maximum amount required in any
year for payment of principal of, and interest on the 2004 Series A Bonds and all other
obligations 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 Financijal Report. The Issuer
shall annualiy, 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 cop& of such budget to the Authority, the BPH and the Council within thirty days
of the adoptlon thereof. No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Managing Engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditures| for the operation and maintenance of the System, and no such increased
expenditures| shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of
10% of the amount of such budget shall be made except upon the further certificate of the
Managing Engineer that such increased expenditures are necessary for the continued
operation of|the System. The Issuer shall mail copies of such annual budget and all
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resolutions al]Lthorizing increased expenditures for operation and maintenance to the
Authority, the BPH and the Council and to any Holder of any 2004 Series A Bonds,
within 30 days of adoption thereof, and shall make available such budgets and all
resolutions authorizing increased expenditures for operation and maintenance of the
System at all [reasonable times to the Authority, the BPH and the Council and to any
Holder of any| 2004 Series A Bonds or anyone acting for and in behalf of such Holder of
any 2004 Series A Bonds. :

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

Section 7.11. No Competing Franchise. To the extent legally allowable,
the Issuer willi 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 aﬁy services which would compete with services provided by the System.

Section 7.12. Enforcement of Collections. The Issuer will diligently
enforce and cdlllect all fees, rentals or other charges for the services and facilities of the
System, and ta}ce all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent
permitted or authorized by the Act, the rules and regulations of the PSC and other laws of
the State.

Whenever any rates, fees, rentals or other charges for the services or
facilities of the System remain unpaid for a period of 20 days after the same shall become
due and payable, the user of the services and facilities provided, is delinquent and the user
is liable at law| until such time as ail such rates, fees and charges are fully paid. - To the
extent authoriz'led by the laws of the State and the rules and regulations of the PSC, rates,
rentals and other charges, if not paid when due, shall become a lien on the premises served
by the System. The Issuer further covenants and agrees that it will, to the full extent -
permitted by law and the rules promulgated by the PSC, discontinue and shut off the
services of the System to all users of the services of the System delinquent in payment of .
charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of sErvice, have been fully paid and shall take all further actions to enforce
collections to the maximum extent permitted by law.

Section 7.13. No Free Services. The Issuer will not render or cause to be
rendered any fr'fe 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 facilitiLs 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 cilarged the Issuer and any such department, agency, instrumentality, officer or
employee.| Such charges shall be paid as they accrue and the Issuer shall transfer from its
general funds sufficient sums to pay such charges for service to any of its departments or
properties., The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as
other revenues derived from such operation of the System.

Section 7.14. Connections to System. The Issuer will, to the extent
authorized lby the laws of the State and the rules and regulations of the PSC, require
prospective users of the System to connect thereto.

Section 7.15. Insurance. The Issuer hereby covenants and agrees that so
long as the 2004 Series A Bonds remain Outstanding, the Issuer will, as an Operating
Expense, procure, carry and maintain insurance with a reputable insurance carrier or
carriers as|is customarily covered with respect to works and properties similar to the

System. Such insurance shall initially cover the following risks and be in the following
amounts:

(1) FIRE, LIGHINING, VANDALISM, MALICIOUS
MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
ground insurable portions of the System in an amount equal to the actual
cost thereof. In time of war the Issuer will also carry and maintain
insurance to the extent available against the risks and hazards of war. The
proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and 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.

(77 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
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 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 Aj eement, stating, among other things, that the Project has been or will be
constructed | accordance with the approved plans, specifications and designs as submitted
to the BPH, the Project is adequate for the purposes for which it was designed, the funding
plan as submitted to the Authority, the BPH and the Council is sufficient to pay the costs
of acquisitio| and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been obtained.

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

approved plans, specifications and designs, or amendments thereto, approved by all
necessary governmental bodies. '

’ The Issuer shall require the Consulting 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 DWTRF Regulations, to the Issuer
when the Project is 90% completed. The Issuer shall, at all times, provide operation and
maintenance |of the System in compliance with any and all State and Federal standards.
The Issuer shall employ qualified operating personnel, properly certified by the State,
before the Pnfject is 50% complete and shall retain such a certified operator to operate the
System during the entire term of the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% completion stage.

Section 7.17. Completion of Project; Permits and Orders. The Issuer

* hereby covenants and agrees to complete the Project as promptly as possible and operate

and maintain the System as a revenue-producing utility in good condition and in
compliance with all applicable laws, rules and regulations issued by the BPH, the
Authority or other State, federal or local bodies in regard to the construction of the Project
and operation', maintenance and use of the System.

The Issuer has obtained all permits and approvals required by State and
federal laws for the acquisition and construction of the Project and all orders and approvals
from the PSC| and the Council necessary for the acquisition and construction of the Project
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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 and binding, shall take effect immediately upon delivery of the 2004 Series A
Bonds, shal} be for the benefit of all Registered Owners of 2004 Series A Bonds and shall

be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.19. Compliance with Loan Agreement and Law. The Issuer
agrees to perform, satisfy and comply with all terms and conditions of the Loan Agreement
and the A t. The Issuer also agrees to comply with all applicable laws, rules and
regulations issued by the Authority, the BPH or other state, federal or local bodies in
regard to the construction and acquisition of the Project and the operation, maintenance
and use of the System.

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

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

Section 7.22. Public Releases. The Issuer shall list the funding provided by
the BPH and the Authority in any press release, publication, program bulletin, sign or other
public communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project.

Section 7.23. Contracts. A. The Issuer shall, simultaneously with the
delivery of the 2004 Series A Bonds or immediately thereafter, enter into written contracts

for the imme

diate acquisition or construction of the Project.

written ap

oval. The Issuer shall obtain the written approval of the BPH before

j:) B. The Issuer shall submit all proposed change orders to the BPH for
P!

expending any proceeds of the 2004 Series A Bonds held in “contingency” as set forth in
the Schedulé’ 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 Bonds made available due to bid or construction or project underruns.
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ARTICLE VIII
INVESTMENT OF FUNDS

Section 8.01. Investments. Any moneys held as a part of the funds and
accounts crefued 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 assaciation 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 Resoluti&n, 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 redemptian price thereof if then redeemable at the option of the holder, including the
value of ed interest and giving effect to the amortization of discount, or at par if such
investment is| held in the “Consolidated Fund.” The Commission, the Depository Bank or
such other bank or national banking association, as the case may be, shall sell and reduce
to cash a sufficient amount of such investments whenever the cash balance in any fund or
account is insufficient to make the payments required from such fund or account,
regardless of|the loss on such liquidation. The Depository Bank or such other bank or
national banking association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall not be responsible for
any losses from such investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once a year, a summary
of such funds, accounts and investment earnings. The Issuer shall retain all such records
and any additional records relating thereto so long as any of the 2004 Series A Bonds are
QOutstanding.

Section 8.02. Certificate and Covenants as to Use of Proceeds. The Issuer
shall deliver a{ certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the
2004 Series A Bonds as a condition to issuance of the 2004 Series A Bonds. In addition,
the Issuer covenants (i) to comply with the Code and all Regulations from time to time in
effect and applicable to the 2004 Series A Bonds as may be necessary in order to maintain
the status of the 2004 Series A Bonds as governmental bonds; (ii) that it shall not take, or
permit to suffer to be taken, any action with respect to the Issuer’s use of the proceeds of
the 2004 Serics A Bonds which would cause any bonds, the i<zerest 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 or the BPH, as the case may be, from which the proceeds of the 2004 Series A

Bonds are derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or

refrain from
the Authori
agreements

taking such action, as shall be deemed necessary by the Issuer, or requested by
, the Council or the BPH, to ensure compliance with the covenants and

(set forth in this Section 8.02, regardless of whether such actions may be

contrary to Tny of the provisions of this Resolution.

to the Issue
information

The Issuer shall annually furnish to the Authority, information with respect

r’s use of the proceeds of the 2004 Series A Bonds and any additional
requested by the Authority.
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ARTICLE IX
DEFAULTS AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an “Event of Default” with respect to the 2004 Series A Bonds:

(A)  If default occurs in the due and punctual payment of the principal of
or interest on any 2004 Series A Bonds; or

(B)  If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the 2004 Series A Bonds set forth in
this Resolution or by any Supplemental Resolution thereto, or in the 2004 Series A
Bonds, land such default shall have continued for a period of 30 days after the
Issuer shall have been given wriften notice of such default by the Commission, the
Deposit| ry Bank, the Bond Registrar, any Paying Agent or a Holder of a Bond; or

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

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

ection 9.02. Remedies. Upon the happening and continuance of any
Event of Defaullt, 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) bllling 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 rela{ing'thereto, including but not limited to the making and collection of
sufficient rates ‘lor charges for services rendered by the System, (iii) bring suit upon the
2004 Series A Bonds, (iv) by action at law or bill in equity require the Issuer to account as
if 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, grovidéd however, that all rights and remedies of the Registered Owners shall be
on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of a Bond
may, by proper legal action, compel the performance of the duties of the Issuer under this
Resolution and tpe Act, including, the makirg and collection of sufficient rates and charges
for services rendered by the System and s:gregation of the revenues therefrom and the




application thereof. If there be any Event of Default with respect to the 2004 Series A
Bonds any illcgistered Owner of a Bond shall, in addition to all other remedies or rights,
have the right by appropriate legal proceedings to obtain the appointment of a receiver to
administer the System or to complete the acquisition and construction of the Project, or
both, on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to‘provide for the payment of Operating Expenses of the System, the payment of
the 2004 Series A Bonds and interest and the deposits into the funds and accounts hereby
established, and to apply such rates, rentals, fees, charges or other revenues in conformity
with the pro{risions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, and iin the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might do.

Whenever all that is due upon the 2004 Series A Bonds and interest thereon
and under any covenants of this Resolution for Reserve, Sinking or other funds and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the
revenues of be 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. Upor} any subsequent default, any Registered Owner of any 2004 Series A Bonds
shall have tlﬁe 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 @mby, and a successor receiver may be appointed in the discretion of such
court. Nothjﬁxg herein contained shall limit or restrict the jurisdiction of such court to enter
such other 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 ers of the 2004 Series A Bonds. Such receiver shall have no power to sell,
assign, mortgage or otherwise dispose of any assets of any kind or character belonging or
pertaining to{ the System, but the authority of such receiver shall be limited to the
possession, oPeration and maintenance of the System for the sole purpose of the protection
of both the Issuer and Registered Owners of such 2004 Series A Bonds and the curing and
making good|of any Event of Default with respect thereto under the provisions of this
Resolution, and the title to and ownership of said System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter any order or decree permitting or requiring such .
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X
PAYMENT OF BONDS

, Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the 2004 Series A Bonds, the principal of, and interest,
if any, due or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer to [the Registered Owners of the 2004 Series A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

ARTICLE X1

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 2 Supplemental Resolution. Following the issuance of the 2004 Series A
Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered ers 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 or modification shall be made that would reduce the percentage of the
principal amdunt 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 shall constitute a contract between the Issuer and the Holder of the 2004 Series
A Bonds, and no change, variation or alteration of any kind of the provisions of the
Resolution shall be made in any manner, except as in this Resolution provided.

Section 11.03. Severability  of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution, or any Supplemental Resolution thereto,
should be held invalid by any court of competent jurisdiction, the invalidity of such




section, paraémph, clause or provision shall not affect any of the remaining provisions of
this Resolution, or the 2004 Series A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect
in any way the meaning or interpretation of any provision hereof.

Section 11.05. Conflicting Provisions Repealed; Prior Resolution. Except
for the Prior|Resolution, all orders or resolution and parts thereof in conflict with the
provisions of|this Resolution are, to the extent of such conflict, hereby repealed; provided
that, in the event of any conflict between the Resolution and the Prior Resolution, the Prior
Resolution " shall control (unless less restrictive), so long as the Prior Bonds are
outstanding.

Section 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption and passage of this Resolution do exist, have
happened, have been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are
duly in office and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect
immediately upon adoption thereof.
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Adopted thi

5 23" day of August, 2004.

EASTERN WYOMING PUBLIC SERVICE DISTRICT
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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 23" day of

August, 20041

[SEAL]

Dated: August 23, 2004.

%m%-w
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Exhibit A

(FORM OF BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND 2004 SERIES A (WEST VIRGINIA DWTRF PROGRAM),

No. AR-1 $570,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING
PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Wyoming County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the sources and in the manner
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOP AUTHORITY (the “Authority”) or registered assigns, the principal sum
of FIVE RED SEVENTY THOUSAND DOLLARS ($570,000) or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as

- set forth in the “Record of Advances” attached as Exhibit A hereto and incorporated herein

by reference, ‘lin quarterly installments on March 1, Junel, September 1 and December 1 of
each year, co*nmencing 1, 200__, as set forth on the “Debt Service Schedule”

attached as Exhibit B hereto and incorporated herein by reference. The Administrative Fee
(as defined in/the hereinafter described Bond Resolution) shall also be payable quarterly on

March 1, Jun? 1, September 1 and December 1 of each year, commencing March 1, 2006,
as set forth on said Exhibit B.

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

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, but only with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the “BPH”), and upon the terms and conditions prescribed by,
and otherwise in compliance with, the Loan Agreement by and between the Issuer and the
Authority, on behalf of the BPH, dated August 24, 2004.

This Bond is issued (i) to permanently finance the cost of acquisition and
construction T 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 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 August 23,
2004, (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 ibe 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
WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA. DWTRF
PROGRAM),! ISSUED IN THE ORIGINAL AGGREGATE AMOUNT OF $360,000
(THE “PRIOR BONDS™).

This Bond is payable only from and secured by a pledge of the Net
Revenues (as; defined in the Bond Resolution) to be derived from the operation of the
System on a|parity with the lien of the Prior Bonds, and from moneys in the reserve
account created under the Bond Resolution for this Bond (the “Reserve Account”) and
unexpended p'roceeds of this Bond (the “Bond Proceeds”). Such Net Revenues shall be
sufficient to p'ay the principal of and interest on all bonds which may be issued pursuant to
the Act, and shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest hereon, except from said special fund provided from the Net
Revenues, the moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant
to the Bond REsolution, the Issuer has covenanted and agreed to establish and maintain just
and equitable ]Fates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
debt service on this Bond, and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond and the Prior Bonds, provided however, that so
long as the Reserve Account is funded at an amount at least equal to the maximum amount
of principal and interest which will come due on this Bond in the then current or any
succeeding year, and the reserve accounts for any other obligations outstanding on a parity
with this Bon| 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 fulrther 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, as provided in the Resolution, only upon the books of the Registrar (as
defined in the [Resolution), by the Registered Owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer

satisfactory to the Registrar, duly executed by the registered owner or its attorney duly
authorized in writing.

Subject to the registration requifements 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 alll amounts advanced for preliminary expenses as provided by law and the
Bond Resolution, shall be applied solely to payment of the Costs of the Project and costs of
issuance hereof described in the Resolution, and there shall be and hereby is created and

granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and |things required to exist, happen and be performed precedent to and at
issuance of thisBond 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 paynﬁent of the principal of this Bond.

1 provisions of the Resolution and the statutes under which this Bond is

issued shall be deemed to be part of the contract evidenced by this Bond to the same extent
as if written fully herein.

This Bond shall not be valid or obligatory unless authenticated and
registered by the Registrar by the execution of the Registrar’s Certificate of Authentication
and Registration attached hereto and incorporated herein.
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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 affix
_,2004.

[SEAL]

Attest:

ced and attested by its Secretary, and has caused this Bond to be dated August

EASTERN WYOMING PUBLIC
SERVICE DISTRICT

Chairman

Secretary




(Form of)
Cl ERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is to certify that this Bond is one of the 2004 Series A Bonds described
in and issued junder the provisions of the within mentioned Resolution and has been duly
registered in the name of the registered owner set forth above.

Date: August , 2004,

UNITED BANK, INC,,
as Registrar

Authorized officer
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(Form of)
EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
s (19)
238 (20)
3)__$ (21)
(4 _$ (22)
(5§ (23)
6 _$ (24)
(D8 (25)
8 8 (26)
9 ___$ (27)
(10)__$ (28)
(1 __s (29)
(12) _§ (30)
(13) $ (31)
(14) $ (32)
(15) _$ (33)
(16) _$ (34)
(1n_s (35)
(18) $ (36)

TOTAL
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(Form of)

EXHIBIT B

DEBT SERVICE SCHEDULE




$570 000

SCHEDULE Y

- Eastern Wyormng Pubhc Service District
30 Years, 0% Interest Rate, 1.0% Administrative Fee
Closmg Date: August 24, 2004 .

.Debt Service Schedule . Partlofd
Date ‘_ Prlnclpnl . Coupon . Total P+1
09/01/2004 : - - -
12/01/2004 - - -

- 03/01/2008 - - -
~06/01/2005 - - -
09/01/2005. - - -
““12/0172005 . - :
03/01/2006 4,750.00 - 4 150 oo
06/01/2006 . 4,750.00 - 4,750.00

. 09/01/2006 o 4,750.00 '.' 4,750.00
"12/0172006 - 4,750.00 - 4,750.00
03/01/2007 4,750.00 _ - 4,750.00

. 06/01/2007 - 4,750.00 - 4,730.00
- 09/01/2007 - 4,750.00 - - 4,750.00
. 120172007 .4,750.00 - 4,750.00
03/01/2008 4,750.00 - - 4,750.00
06/0172008 4,750.00. - 4,750.00
09/01/2008 ' 4,750.00 - - 4,750.00
‘12/01/2008 " °4,750.00 - 4,750.00

. 03/01/2009 - 4,750.00 4,750.00
-06/01/2009 - 4,750.00° . ‘- 4,750.00
09/0172009 ~4,750.00, 4,750.00
12/01/2009 4,750.00 - 4,750.00

* 03/01/2010". 4,750.00 - 4,750.00
06/0172010 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
03/01720127 - ~4,750.00 i 4,750.00
... 06/012012 . 4,75000 - 4,750.00
- 09/0112012 4,750.00° e 4,750.00
12012012 .. - T. 475000 - 4,750.00

. 03/0172013 - - . - .- _ 4,750.00 ' . 4,750.00
-~ O6MOIRZOI = - - o . j_'4 750.00" 4,750.00
09012003 - - T | T o [4,750.00 K3 4,750.00
SLOT12012083 - ) T 4,750.00 - 4,750.00
- 03/0122014: . - . 4,750.00 2 4,750.00
. 06012014 - -4,750.00 .- - 4,750.00
09012014 T —4,75000 - - 4,750.00
1 12/0172014 . 4,750.00.- - 4,750.00

© 03/0172015- - - . - 4,75000 -~ - 4,750.00
“06/012015 . . o 475000 0 - 4,750.00




ity

'F{er is..Bakef Watts, Inc.

Public-Eifance Office

$570,000 -

Eastern Wy_omt'ng Public Service District
30 Years, 0% Interest Rate, 1.0% Administrative Fee
Closing Date: August 24, 2004 ' '

. Debt Service Schedule Part2of4 -

: Date Principal - Coupon Total P+
09/0172015 4,750.00 - - L. 4,750.00 .

- 7120172015 - 4,750.00 - "2,750.00 .
03/0172016 " 4,750.00 - 4,750,00 -
06/01/2016 , -4,750.00 - 4,750.00
09/01/2016 o . 4,750.00 - - - 4,750.00 -
12/01/2016 . 475000 - 475000 .
03/0172017 4,750.00 - 4,75000° <
06/01/2017 4,750.00° . .7 4,730.00. -

- 09/0172017 4,750.00 . " 4,750.00.
12/01/2017 14,750.00 . 4,750.00
03/01/2018 - -4,750.00 - 4,750.00.
06/0172018 - - 4,750.00 - ~4,750.00
09/0172018 . . 4,750.00 - 4,750.00
12/01/2018 - :4,750.00 - 4,750.00
03/01/2019 4,750.00 . ° - "4,750.00
06/01/2019 4,750.00 - 4,750.00.
09/01/2019 - ~4,750.00 : " 4,750.00-
12/0172019 - 4,750.00 = : 4,750.00
03/01/2020 - 4,750.00 - - 4,750.00
06/01/2020 - 4,750.00 4,750.00
09/01/2020 4,750.00 - 4,750.00 -
120172020 _ 4,75000 - : 475000 - .-
_03/01/2021 4,750.00. - . " 4,750.00 .
06/01/2021 4,750.00 . 4,750.00
09/01/2021 © 4,750.00 - '4,750.00- -

. 12/0172021 '4,750.00 - 4,750.00

- T03/0172022 T 4,750.00 .. ~4,750.00
06/01/2022 - 4,750.00 - 4,750.00
09/01/2022 © 4,750.00 - 4,750.00- -
120172022 " 4,750.00 - 475000 -
03/01/2023 4,750.00 ‘. 475000 -
060012083 . | " 4,750.00 - 4,75000 - . .

" 09/0172023 - TS . T 8,750,007 - " 4,75000 . -

- 12/01/2023 AR 475000 - 4,750,00 .

- 03/01/2024" -4,750.00 - - - 4,750.00

. -06/0172024 - . 4,750.00 - - 475000 -

- "09/0172024 73,750.00 - T4,75000
12012024 -+ 4,750.00 - '4,750.00 - .

. 03/01/2025 4,75000. . . 475000 -

" 060172025 - 4,750.00- - 4,75000 -
109/01/2025 4,750.00 - 4,750.00
12/01/2025 -4,750.00 - — .4,750.00 -

. 03/01/2026 - 4,75000 - .74,75000
06/01/2026 4,750.00 - - ~4,75000




$570,000
Eastern Wyoming Public Service District
30 Years, 0% Interest Rate, 1.0% Administrative Fee
Closing Date: August 24, 2004
Debt Service Schedule . : Part3of4
Date ) Principal Counpon Total P+]
709/01/2026 T 4,750.00 - ~ 4,750.00
12/0172026 4,750.00 . 4,750.00
03/0172027 . T 4,750.00 - 4,750.00
06/01/2027 : 4,750.00 - " 4,750.00
09/0172027 S 4,750.00 - 4,750.00
12/01/2027 . - 4,750.00 - © 4,750.00
. _03/01/2028 4,750.00 - 475000
06/0172028 - ' 4,750.00 - . 4,75000
09/0172028 : 4,750.00 - S . 4,750.00
12/01/2028 " 4,750.00 - ; . 4,750.00
03/01/2029 R 4,750.00. - 4,750.00
L 06/012029 |- - L 4,750.00 4,750.00
0970172029 - ~4,750.00 - ~4,750.00
| 12/01/2029 . . 4,750.00 . '4,750.00
03012030 | . . . 4,750.00 - 4,750.00
06/01/2030 , - 4,750.00 . .- 4,750.00
09/01/2030 . 4,750.00 C . 4,750.00
12/0172030 T 4,750.00 - 4,750.00
03/01/2031 L. 475000 . 4,750.00
06/01/2031 " 4,750.00 . 4,750.00
109/01/2031 . 4,750.00 . 4,750.00
12/01/2031 4,750.00 . 4,750.00
(VEY(1] V7% 7 A R 4,750.00 4,750.00
06/01/2032 - 475000 - 4,750.00
© 09/01/2032 4,750.00 - 14,750.00
© 12/01/2032 oo 4,750.00 . - © 4,750.00
03/01/2033 ' 4,750.00 - . 4,750.00
06/0172033 . ‘ 3,750.00 . 4,750.00
. 09/012033 ‘ 4,750.00 - 4,750.00
. 12/01/2033 4,750.00 - 4,750.00 -
03/01/2034 -~ 475000 - 4,750.00
06/0172034 . : 4,750.00 - 4,750.00
" T09/0172034 T 4,750.00 — 4,750.00
120172034 - | - L 475000 - 4,750.00
03012035 | "~ 4,750.00 : 4,750.00
060012035 T T 4,750.00 - 4,750.00
09/0172035 ' : ~4,750.00 - . 4,750.00
12/01/2035 T 4,75000 o 4,75000 - -
__Total _ < $570,000.00 - $570,000.00 *
*Plus L Y41 8.44 one—percent administrative fee paid quarterly Total foo over Iife of loan is 386.212 80.

_th#&n-oc | SINGLE PURPOSE | Brigr2004 | 8:56 AM

'Fems Bak_ VVatts lnc




F

(Form of)
ASSIGNMENT

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

_, the within-mentioned Bond and does hereby irrevocably.

constitute and ag
on the books of
premises.

IN THE PRESE]

ppoint

, attorney, to transfer the said Bond

ated:

[ the Registrar on behalf of said Issuer with full power of substitution in the

NCE OF:
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$570,000 - | Y
Eastern Wyoming Public Service District - -
30 Years, 0% Interest Rate, 1.0% Administrative Fee
Closing Date: l‘\ugust 24,2004

Debt Service Schedule . . .. Partlef4
Date _ : . Principal - Coupon "Total P+ .
09/012004 - - e . . -
12/01/2004 - - - -
- 03/01/2005 - - -
- 06/01/2008 - - -
09/01/2005. - .. -
“12/0172005 ' : - - N
03/01/2006 o ] - 4,750.00 . - 4,750.00
06/01/2006 o . 4,750.00 . - 4,750.00 .
. 09/012006 - - S 4,750.00 - 4,750.00 .
12012006 - - | : 4,750.00 - 4,750.00 .
03/01/2007 . T 4,750.00 - 4,750.00
. 06/01/2007 - ’ - .4,750.00 . - 4,750.00
. 09/012007 - - | .. 4,750.00 - - 4,750.00
. 12/01/2007 - : T .4,750.00 - : 4,750.00
03/01/2008 - o o 4,750.00 - . - - 4,750.00
06/01/2008 . S0l o 4,750.00 - - 4,750.00
09/012008 ~ - | . 475000 - - " 4,750.00
'12/01/2008 I AR " 4,750.00 - 4,750.00
- 03/01/2009 . N 4,750.00 - - - 4,750.00
06/01/2009 s .. . 475000 . . R 4,750.00
09/0172009 - - o : -4,750.00. . - 4,750.00
12/01/2009 ' : 4,750.00 - ~ 4,750.00.
03/01/2010-. Co . 4,750.00° - " 4,750.00
06/01/2010 - R - 4,750.00 - 4,750.00
09/01/2010 - . R 4,750.00 - -4,750.00 .
12/01/2010 : - . 4,750.00 - . 4,750.00
o3/o12011 ¢ - . j © ' 4,750.00 - 4,750.00
06/012011 . . " 475000 . 475000
'09/01/2011. ] : © 4,750.00 - 4,750.00. ,
1012011 - - 5 - 4,750.00 - - 4,750.00
03/012012° - - - 475000 - - - - 4,750.00
. 06/0172012 . - . 4,750.00 - . 4,750.00
09/01/2012 - . . |- . " 4750.00° - " 4,750.00
12012012 - - T 7. 475000 - 4,750.00
03/01/2013 . : . 4,750.00 ' - 4,750.00 -
- 060172013~ . T 4,750.00 - 4,750.00
. 09/01/2013 - S e 4,750.00 - 4,750.00 - .
1201013 . 1o T 4,750.00 - 4,750.00 -
_03/01/2014 . Sl 4,750.00 - 4,750.00
© 06/012014 - - Sl 4,750.00" - 4,750.00
- 09/01/2014 - . I 4,750.00 - 4,750.00
120172014 . B C . 4,750.00 - 4,750.00 .
© 03/01/2015 - - 4,750.00- - : D. S 475000
" 06/01/2015 . ) _ .. 4,750.00 . ) - : - ) - 4,750.00
W&17«|'5|N&EHMUL|MW1&56AM )

erris, Baker Watts, Inc.




-$570 000 , ' ‘

Eastem Wyommg Pubhc Serv1ce District - ,
30 Years, 0% Interest Rate, 1.0% Ademstrauve F ee .
V'Closing Date: r\ugust 24, 2004 o

‘ Debt Semcg Schedule : o T .. .Part2ef4 -
,Date_ o - Principal- Coupon Total P+
" 09/0172015 - .- . . 475000 - - 4,750.00 -
12/0172015 . . —4,750.00 - "4,750.00 .
03/0172016 - T 4,750.00 - 4,750.00 -
06/01/2016 L 4,750.00 - .. 4,750.00
09/01/2016 o . 4,750.00 " 475000 -
12/01°20016 G- i - 4,750.00 - 475000 .
03/0172017 ' T 4,750.00 - —4,750:00: -
06012017 | . 4,750.00 . 7 4,750.00 -
- 09/01/2017 . o 4,750.00 - - " 4,750.00.
12/0172017 : .. 4,750.00 . 475000
03/012018 - ' L - .4,750.00 " 4,750.00.
06/012018 - T 4,750.00° - 4,750.00
09/012018 .. = | : " 4,750.00 - 4,750,00
12012018 -~ - . - 4750.00 - 4,750.00
© 03/0172019 . T T 4,750.00 . - " 4,750.00.
. 06/01/2019 - ' © . 4,750.00 - ~ 4,750.00-
05/01/2019 1 ~4,750.00 , - 4,750.00.
'12/01/2019 - - R 4,750.00 . - 4,750.00 -
03/01/2020 R - 4,750.00 - - 475000
06/01/2020 ~ NI . 4,750.00 " 4,750.00
09/012020 .- - |- . 4750.00 . 4,750.00
12/0172020 . . : 4,750.00 - 4,750.00 -
03/01/2021 B 4,750.00 - " 4,750.00 -
' 06/01/2021 .- S 4,750.00 - - 4,750.00
09/01/2021 o © 4,750.00 - 4,750.00- -,
- 12/0172021 ' C 4,750.00 - 4,750.00
- 03/0172022 . { 4,750.00 - ~4,750.00
06/01/2022 -7 4,750.00 - 4,750.00 .
09/012022 A4 * 4,750.00 - 4,750.00
12/0172022 Sl , "4,750.00 . - 475000 -
03/012023 . S 4,750.00 - 4,750.00
06/01/2023 B : 4,750.00 - 4,750.00
09/0172023 - . 4,750.00° - "4,750.00
12/012023 ' . 475000 - 14,750.00 .
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 o +4,750.00 - '4,750.00
. 03/012025 ' L. 4,750.00: - 4,750.00
" 06/01/2025 4,750.00 : 4,750.00
09/01/2025 - 74,750.00 - 4,750.00
12/0172025 ‘ - 3,750.00 - 4,750.00 -
 03/01/2026 ‘ : . 4,750.00 - ."4,750.00
06/0172026 . - " 4,750.00 - 4,750:00




$570,000 ]

‘Eastern W&ommg Public Service District

30 Years, 0% Interest Rate, 1.0% Adm:mstrétlve Fee
Closing DTte. August 24, 2004

‘Debt Service Schedule Part3of 4
Date -Principal Coupon Total PH
. 09/01/2026 4,750.00 C . . 4,750.00
12/01/2026 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.
- . .03/01/2028 4,750.00 - " 4,750.00 -
06/01/2028 4,750.00 - ... 4,750.00 -
- 09/01/2028 ~ 4,750.00 - g 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 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 - - 4,750.00
09/01/2030 " 4,750.00 - .4,750.00
12/01/2030 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 - " 4,750.00
. 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
. 09/0172033 . 4,750.00 - 4,750.00
- 12/01/2033 4,750.00 - 4,750.00 - -
03/01/2034 . " 4,750.00 - 4,750.00
06/01/2034 4,750.00 - 4,750.00
09/01/2034 4,750.00 - 4,750.00
12/01/2034 "~ 4,750.00 - - 4,750.00
-03/01/2035 4,750.00 - 4,750.00
. 06/01/2035 4,750.00 - 4,750.00
' 09/01/2035 4,750.00 - - - 4,750.00
12/01/2035 4,750.00 - 4,750.00
_Total $570,000.00 - $570,000.00 * -
*Plus $718.44 ¢ ne—peroent administrative fee paid quarterly Total fee over ife of Ioan is 386,212 80.
- DWTRF 8-17-04 | SINGLE PURPOSE | 8/18/2004 | B:56 AM
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BOND RESOLUTION
Authorizing
EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS (WEST VIRGINIA DWTRF PROGRAM),
2006 SERIES A

Adopted: January 10, 2006
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF WATER TREATMENT AND
DISTRIBUTION FACILITIES BY EASTERN WYOMING
PUBLIC SERVICE DISTRICT AND THE FINANCING
OF THE COSTS THEREOF, NOT OTHERWISE
PROVIDED, THROUGH THE ISSUANCE BY THE
DISTRICT OF $2,570,000 IN AGGREGATE PRINCIPAL .
AMOUNT OF EASTERN WYOMING PUBLIC SERVICE
DISTRICT WATER REVENUE BONDS (WEST
VIRGINIA DWTRF PROGRAM), 2006 SERIES A;
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING AND
RATIFYING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS; DESIGNATING A REGISTRAR,
PAYING AGENT AND DEPOSITORY BANK; AND
ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF EASTERN

WYOMING PUBLIC SERVICE DISTRICT:

ARTICLE 1

DEFINITIONS, STATUTORY AUTHORITY AND FINDINGS

meanings in

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

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

of this Resolution.

“AML Grant” means the West Virginia Department of Environmental

Protection — Abandoned Mine Lands Grant in the amount of $4,465,920.




the West ]
Grant whic
Grant is m;

to the Issuer.

“AML Grant Agreement” means a written commitment for the payment of
Virginia Department of Environmental Protection - Abandoned Mine Lands
h specifies the amount of such Grant, the terms and conditions upon which such
ade and the date or dates or event or events upon which such Grant is to be paid

“Administrative Fee” means any administrative fee required to be paid

pursuant to the Loan Agreement for the 2006 Series A Bonds.

“Application” means the application, with attachments and exhibits, filed by

the Issuer with the BPH for a DWTREF loan.

amount of

“ARC Grant” means the Appalachian Regional Commission Grant in the
$1,000,000.

“ARC Grant Agreement” means & written commitment for the payment of

the Appalalchian 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 upoﬁ 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 it 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. '

“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 United Bank, Inc., Charleston, West

Virginia, and its successors and assigns.




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

any additional Parity Bonds hereafter issued within the terms, restrictions and conditions
contained in this Resolution or another resolution of the Issuer.

the Closin
Closing D

Closing Date.

West Virgi

Series A 1

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

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

“Closing Date” means the date upon which there is an exchange of the 2006
Bonds for all or a portion of the proceeds of the 2006 Series A Bonds.

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

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

thereto.

any other ¢
Commissio

Incorporate

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

“Consulting Engineer” or “Consulting Engineers” means Pentree,
d, Princeton, West Virginia, or any qualified engineer or firm of engineers

licensed by the State, that shall at any time hereafter be procured by the Issuer as

Consulting

Engineers for the System in accordance with Chapter 5G, Article 1 of the Code

of West Virginia, 1931, as amended.

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

described in Section 1.03 D hereof to be part of the cost of acquisition and construction of

the Project.

“Council” means the West Virginia Infrastructure and Jobs Development

Council or any successor thereto.

“Council Act” means Chapter 31, Article 15A of the Code of West

Virginia, 1931, as amended, and in effect on the date of the adoption of this Resolution.

“Debt Service” means the scheduled amount of interest and amortization of

principal payable on the Bonds, as 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 Peoples Bank of Mullens, Mullens, West
Virginia, and its successors and assigns.

“DWTRF Loan” means the West Virginia Drinking Water Treatment
Revolving Fund Loan in the amount of $2,570,000.

“EWSAA Grant” means the Emergency Wartime Supplemental
Appropriation Act Grant in the amount of $487,242.

“EWSAA Grant Agreement” means a written commitment for the payment
of the Emergency Wartime Supplemental Appropriation Act Grant which specifies the
amount of such Grant, the terms and conditions upon which such Grant is made and the
date or dates or event or 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 succeeding June 30.

“Governmental Obligations” means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United
States of America including (i) such obligations which have been stripped from their
unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certificates evidencing payments from such obligations or interest coupons stripped
from such obligations, (ii) evidences of ownership of a proportionate interest in specified
direct obliﬁaﬁons 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|
described in

any Grant t

the Issuer a

the principal of and interest on which are obligations of the nature of those
clause (i), which are irrevocably pledged for such purposes.

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

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

@) Original proceeds, namely, net amounts received by or for
s a result of the sale of the Bonds, excluding original proceeds which become




transferred
issued to re

by or for tl
original pry
in this cla
necessary,
which be
Regulation:

obligations

proceeds (determined in accordance with applicable Regulations) of obligations
fund in whole or in part the Bonds;

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

(iii)  Transferred proceeds, namely, original proceeds of any prior
and interest earnings and profits less losses resulting from investment of such

original proceeds in Nonpurpose Investments, which are used to discharge the outstanding
principal of any prior obligations and which are deemed to become proceeds of the Bonds
ratably as original proceeds of the Bonds, and interest earnings and profits resulting from

investment

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

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

(iv)  Sinking fund proceeds, namely, amounts, other than original

proceeds, investment proceeds or transferred proceeds as referenced in clauses (i) through

(iii) above,

of the Bonds, which are held in any fund to the extent that the Issuer reasonably

expects to use such other fund to pay Debt Service;

reasonably

(v) Amounts in the Bonds aﬁd in any other fund established as a
required reserve or replacement fund;

(vi) Investment Property pledged by the Issuer as security for

payment of Debt Service on the Bonds;

(viii) Amounts, other than as specified in this definition, used to

pay Debt Service on the Bonds; and

(viii) Amounts received as a result of investing amounts described

in this definition.

“Gross Revenues™” means the aggregate gross operating and non-operating

revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and -
reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not

include any

gains from the sale or other disposition of, or from any increase in the value of,

capital assets (including Qualified Investments, as hercinafter defined, or any Tap Fees, as

hereinafter cﬁ

efined).




accountant
retained by
the System
normal ope

Section 16
property, ¢

“Independent Certified Public Accountants” means any certified public
or firm of certified public accountants that shall at any time hereafter be
the Issuer to prepare an independent annual or special audit of the accounts of
, or for any other purpose except keeping the accounts of such System in the
ration of its business and affairs.

“Investment Property” means any security (as said term is defined in

5(8)(2)(A) or (B) of the Code), obligation, annuity contract or investment-type

xcluding, however, obligations the interest on which is excluded from gross

income under Section 103 of the Code for federal income tax purposes.

district and
Virginia, al
successor 1l

to be entert
for the purg

which shal
directed or

successor tl

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

“Loan Agreement” means the Loan Agreement heretofore entered into, or
ed into, between the Issuer and the Authority, on behalf of the BPH providing
rhase of the 2006 Series A Bonds from the Issuer by the Authority, the form of
| be approved, and the execution and delivery by the Issuer authorized and
ratified by this Resolution.

“LCPSD” means the Logan County Public Service District, or any
hereto, which operates and maintains the System for the Issuer pursuant to an

agreement dated August 30, 2001, by and between the Issuer and LCPSD.

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

successor thereto.

“Net Proceeds” means the face amount of the 2006 Series A Bonds, plus

accrued in
deposited i

rest and premium, if any, less original issue discount, if any, and less proceeds
the 2006 Series A Bonds Reserve Account. For purposes of the Private

Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investment of proceeds of the 2006 Series A Bonds, without regard to

whether or

deduction o

acquired wi

not such investment is made in tax-exempt obligations.

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

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

governmental purpose of the Bonds.
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“Operating Expenses” means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System, as hereinafter described and includes,
without limiting the generality of the foregoing, administrative, engineering, legal, auditing
and i insurance expenses, other than those capitalized as part of the Costs of the Project, the
Administrative F ee, fees and expenses of the Authority, fiscal agents, the Depository Bank,

Registrar apd Paying Agent, other than those capitalized as part of the Costs of the Project,

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

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

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

date, desc |bes all Bonds theretofore and thereupon being delivered except (a) any Bond

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

. maturity, shall be held in trust under this Resolution and set aside for such payment

(whether upon or prior to maturity); and (b) any Bond deemed to have been paid as
provided in Article X hereof. '

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

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

“Prior Bonds” means, collectively, the Eastern Wyoming Public Service
District Water Revenue Bonds, Series 2001 A (West Virginia DWTRF Program), dated
October 16 2001, issued in the original principal amount of $360,000 and the Eastern
Wyoming I;ubllc Service District Water Revenue Bonds, Series 2004 A (West Virginia
DWTRF Program), dated August 24, 2004, issued in the original principal amount of
$570,000.

“Prior Resolution” means, collectively, the 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 Jneanmg of Section 144(a)(3) of the Code, or in any activity carried on by a

1




person other than a natural person, including all persons “related” to such person within the
meaning of Section 144(a)(3) of the Code, excluding, however, use by a state or local
governmental unit by a member of the general public. All of the foregoing shall be
determined| in accordance with the Code, including, without limitation, giving due regard
to “incidental use,” if any, of the proceeds of the issue and/or proceeds used for “qualified
improvements” if any.

“Project” 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
Commissioh of West Virginia.

“PSC Order” means, collectively, the Recommended Decision entered
January 31, 2005 in Case No. 04-0023-PWD-PC-CN, which became a Final Order of the
Public Service Commission of West Virginia (the “PSC”) on February 20, 2005, with all
requisite appeal periods having expired without successful appeal, and a Commission
Order entered January 4, 2006 in Case No. 04-0023-PWD-PC-CN, among other things,
granting to the Issuer a certificate of convenience and necessity and approving funding for
the Project|and the rates for the System. The time for appeal of the January 4, 2006
Commission Order has not expired prior to the date hereof. However, the Issuer hereby
states it w111 not appeal the January 4, 2006 Commission Order, and the only other party to
Case No. 0 -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: R
(a) Government Obligations;

(b)  Govermnment Obligations which have
“been stripped of their unmatured interest coupons, interest
coupons stripped from Government Obligations, and receipts
or certificates evidencing payments from Government
Obligations or interest coupons stripped from Government
Obligations;

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

12




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

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

® 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

13



Fund establ
established
time to tim

Resolution

established

the Small (
conditions 1
which such

amending o
Resolution

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

@) Obligations of States or political
subdivisions or agencies thereof, the interest on which is
exempt from federal income taxation, and which are rated at
least “A” by Moody’s Investors Service, Inc. or Standard &
Poor’s Corporation.

“Renewal and Replacement Fund” means the Renewal and Replacement
ished by the Prior Resolution and continued by Section 5.01(2) hereof.

“Reserve Accounts” means, collectively, the respective reserve accounts
for the 2006 Series A Bonds and the Prior Bonds.

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

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

“Secretary” means the Secretary of the Issuer.

“Sinking Funds” shall mean, collectively, the respective éinking funds
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
Cities Block Grant which specifies the amount of such Grant, the terms and
upon which such Grant is made and the date or dates or event or events upon
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,

r supplementing this Resolution; provided, that any matter intended by this
to be included in the Supplemental Resolution with respect to the 2006 Series

A Bonds, and not so included may be included in another Supplemental Resolution.

Resolution

“Surplus Revenues” means the Net Revenues not required by this
to be set aside and held for the payment of or security for the 2006 Series A

Bonds, the Prior Bonds or any other obligations of the Issuer, including but not limited to

14




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

“System™ means the complete existing waterworks system of the Issuer,

including the Project, and any improvements and extensions thereto hereafier constructed

or acquired

from any sources whatsoever.

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

System in order to connect thereto.

“West Virginia DWTRF Program” means the West Virginia Drinking

Water Treatment Revolving Fund Program established by the State, administered by the

BPH and

lelmded 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

of drinking

Developme

of the Wes
the amount

; a permanent perpetual fund for the acquisition, construction and improvement
water projects.

“WVIDC Grant” means the West Virginia Infrastructure and Jobs
nt Council Grant in the amount of $228,742.

“WVIIDC Grant Agreement” means a written commitment for the payment
t Virginia Infrastructure and Jobs Development Council Grant which specifies
of such Grant, the terms and conditions upon which such Grant is made and the

date or dates or event or events upon which such Grant is to be paid to the Issuer.

amount of I
DWTREF Pr

Bonds Cons

Reserve Ac

calculation,
2006 Series

“2006 Series A Bonds” means the $2,570,000 in aggregate principal
Zastern Wyoming Public Service District Water Revenue Bonds (West Virginia
ogram), 2006 Series A, of the Issuer originally authorized hereby.

“2006 Series A Bonds Construction Trust Fund” means the 2006 Series A
struction Trust Fund created by Section 5.01 hereof.

“2006 Series A Bonds Reserve Account” means the 2006 Series A Bonds
count established by Section 5.02.

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

“2006 Series A Bonds Sinking Fund” means the 2006 Series A Bonds

Sinking Fund established by Section 5.02.

Accounting

Additional terms and phrases are defined in this Resolution as they are used.
terms not specifically defined herein shall be given meaning in accordance

with generally accepted accounting principles.
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Words importing singular number include the plural number in each case

and vice versa; words importing the masculine gender include every other gender; and
words importing persons include firms, partnerships, associations and corporations.

The terms “herein,” “hereunder,” *“hereby,” “hereto,” “hercof” 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 drticles, sections and subsections of this Resolution so numbered.

Section 1.02. Authority for this Resolution. This Resolution, together with

any resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
provisions of the Act and other applicable provisions of the law.

follows:

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

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 C

However, it
of the Issue

ounty, West Virginia.

B. The Issuer presently owns and operates a public water system.
is deemed necessary and desirable for the health and welfare of the inhabitants
r that the Issuer construct a new regional water treatment plant, two storage

tanks, distribution lines and other necessary appurtenances to eliminate the existing

inadequate
Iroquois
properties

d outdated water treatment plants located at Mullens, Nuriva, Welton, Wyco,
Stephenson, West Virginia (collectively, the "Project"), which constitute
r the treatment and distribution of potable water (the existing public water

system of e Issuer, the Project and any further additions, betterments and improvements

thereto or e
and specific
have heretof
costs.

the Project

xtensions thereof are herein called the "System"), in accordance with the plans
ations prepared by the Consulting Engineer, which plans and specifications
fore been filed with the Issuer and to pay the cost of issuance hereof and related

C. The estimated maximum cost of the construction and acquisition of
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 fund

ed with a $4,465,920 AML Grant, a $1,000,000 ARC Grant, a $487,242

EWSAA Gr'ant, a $3,000,000 SCBG and a $228,742 WVIIDC Grant.
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D. It is necessary for the Issuer to issue its Water Revenue Bonds (West

Virginia DWTRF Program), 2006 Series A in the aggregate principal amount of

$2,570,000
Project, an
cost of all

to permanently finance, in part, the cost of acquisition and construction of the
d to pay the cost of issuance thereof. Said costs shall be deemed to include the
property rights, easements and franchises deemed necessary or convenient

therefor; engineering and legal expenses; expenses for estimates of costs and revenues and

for plans, 1peciﬁcations 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
connection

operation, and the performance of the things herein required or permitted, in
with any thereof; provided, that reimbursement to the Issuer for any amounts

expended by it for allowable costs prior to the issuance of the 2006 Series A Bonds or the

repayment

of indebtedness, incurred by the Issuer for such purposes shall be deemed part

of the Costs of the Project.

of the Proj
Expenses

Bonds and
in the Prior,

Project is n

parity with
payment, w

E. The estimated revenues to be derived in each year after completion
ect from the operation of the System will be sufficient to pay all the Operating
the System, the principal of and interest on the Prior Bonds, the 2006 Series A
all sinking funds, reserve accounts and other payments provided for herein, and
Resolution.

F. The period of usefulness of the System after completion of the
ot less than 30 years.

G. There are outstanding obligations of the Issuer which will rank on
the 2006 Series A Bonds as to liens, pledge, and source of and security for
thich obligations are designated and have the lien positions with respect to the

2006 Series A Bonds as follows:

Lien Position
First Lien

Designation
* Water Revenue Bonds, Series 2001 A (West Virginia
DWTRF Program), dated
October 16, 2001, in the original principal
amount of $360,000

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

August 24, 2004, in the original principal

amount of $570,000 (collectively, the “Prior Bonds™)

First Lien

The 2006 Series A Bonds shall be issued on a parity with the Prior Bonds

with respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the parity and coverage requirements for issuance of bonds on

a parity with the Prior Bonds and the resolutions authorizing the Prior Bonds and has
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-PSC Order

substantially complied with all other parity requirements, except to the extent that
noncompliance with any such other parity requirements is not of a material nature. Prior to
the issuance of the 2006 Series A Bonds, the Issuer will obtain (i) a certificate of an
Independent Certified Public Accountant stating that the parity and coverage tests of the
Prior Bonds have been met and (ii) the written consent of the Registered Owners of the
Prior Bonds to the issuance of the 2006 Series A Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no outstanding bonds or 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 2006 Series A Bonds
be sold to the Authority pursuant to the terms and provisions of the Loan Agreement.

L The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to the authorization of the Project, operation of the
System, and the issuance of the 2006 Series A Bonds, or will have so complied prior to the
issuance of the 2006 Series A Bonds, including, among other things, the obtaining of the

J. The Project has been approved by the Council, and the Authority, on
behalf of BPH, has agreed to make the DWTRF Loan to the Issuer.

K. The Issuer shall not permit at any time or times any of the proceeds
of the Bonds or any other funds of the Issuer to be used directly or indirectly in 2 manner
which would result in the exclusion of the Bonds from the treatment afforded by Section
103(a) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder or under any predecessor thereto (the “Code™), by reason of the
classiﬁcaticrn 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
oonsideraticim of the acceptance of the 2006 Series A Bonds by those who shall be
Registered Owners of the same from time to time, this Bond Legislation shall be deemed
to be and s}mall constitute a contract between the Issuer and such Registered Owners, and
the covenants and agreements herein set forth to be performed by the Issuer shall be for the
benefit, p:(.:iection and security of the Registered Owners of the 2006 Series A Bonds.

ARTICLE II
AUTHORIZATION OF ACQUISITION AND

CONSTRUCTION OF THE PROJECT;
APPROVAL OF OPERATION AND MAINTENANCE OF THE SYSTEM
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the Project
Project at a
which have|

Section 2.01. Authorization of the Acquisition and Construction of
There is hereby authorized and ordered the acquisition and construction of the
estimated cost of $11,751,904 in accordance with the plans and specifications

been prepared by the Consulting Engineers and heretofore filed in the office of

the Governing Body. The proceeds of the 2006 Series A Bonds hereby authorized shall be

. applied as provided in Article VI hereof. The Issuer has received bids and will enter into

contracts for the acquisition and construction of the Project in an amount and otherwise

compatible
BPH and th

with the plan of financing described in the application to the Authority, the
e Council.

Section 2.02. Approval of Operation and Maintenance of the

System. The Issuer hereby approves the operation and maintenance of the System by
LCPSD, for and on behalf of the Issuer, along with any other assets of the Issuer that the

Issuer may
.Maintenanc

A

desire for LCPSD to operate and maintain, pursuant to the Operation and
e Agreement.

ARTICLE Il

UTHORIZATION, TERMS, EXECUTION, REGISTRATION AND

SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

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

the Costs of the Project and paying certain costs of issuance and related costs, there shall
be and hereby are authorized to be issued negotiable bonds of the Issuer. Said 2006 Series

A Bonds sh

all 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 aggre
hereinafter
2006 Series
Fund establ]

issued in th
rate or rates
quarterly on

gate principal amount of $2,570,000, and shall have such terms as are set forth
in this Resolution or any Supplemental Resolution thereto. The proceeds of the
A Bonds shall be deposited in the 2006 Series A Bonds Construction Trust
ished by Section 5.01 hereof.

Section 3.02. Term of Bonds. The 2006 Series A Bonds shall be
e original principal amount of $2,570,000; shall bear interest, if any, at such
5, not exceeding the then legal maximum, with interest and principal payable
such dates; shall mature on such dates and in such amounts and at such times

as shall be
incorporate

set forth in Schedule Y to the Loan Agreement; the terms of which are
herein by reference. In the event of an inconsistency between the terms

hereof and said Loan Agreement, the terms of the Loan Agreement shall apply; and shall
be redeemable with the consent of the Authority and the BPH and in compliance with the

Loan Agree
2006 Series
Series A Bc

ment. The repayment of principal, interest and the Administrative Fee on the
A Bonds shall be as set forth in Schedule Y to the Loan Agreement. The 2006
'nds shall be payable as to principal at the office of the Paying Agent in any

coin or currency which, on the dates of payment of principal, is legal tender for the
payment of| public and private debts under the laws of the United States of America.
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Interest on

Agent maile

the Bond R

the 2006 Series A Bonds, if any, shall be paid by check or draft of the Paying
d to the Registered Owner thereof at the address as it appears on the books of
egistrar, or by such other method as shall be mutually agreeable so long as the

Authority is the Registered Owner thereof.

Resolution

Unless otherwise provided by this Resolution or any Supplemental
thereto, the 2006 Series A Bonds shall be issued in the form of a single bond,

fully registered to the Authority, with a debt service schedule and a record of advances

attached, re]

presenting 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 Putstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said bond;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Section 3.03. Execution of Bonds. The 2006 Series A Bonds shall
be executed| in the name of the Issuer by the Chairman, and the seal of the Issuer shall be
affixed thereto and attested by the Secretary of the Issuer. In case any one or more of the
officers who shall have signed or sealed any of the 2006 Series A Bonds shall cease to be
such officer; of the Issuer before the 2006 Series A Bonds so signed and sealed shall have
been actually sold or delivered, such 2006 Series A Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
2006 Seriele Bonds had not ceased to hold such office. Any 2006 Series A Bonds may
be signed and sealed on behalf of the Issuer by such person as at the actual time of the
execution of such 2006 Series A Bonds shall hold the 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 been so authorized.

Section 3.04. Authentication and Registration. The Issuer
hereby appoints and designates United Bank, Inc., Charleston, West Virginia, to serve as
the Bond Registrar for the 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,
substantiallx in the form set forth in Section 3.10 shall have been manually executed by the
Bond Reglstrar Any such executed Certificate of Authentication and Registration upon
any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Resolution. The Certificate of Authentication and
Registration|shall be deemed to have been executed by the Bond Registrar if signed by an
authorized officer of the Bond Registrar, but it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the 2006 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

20




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 2006 Series A Bonds, shall be conclusively deemed to have agreed that said 2006
Series A Bonds shall be and have all of the qualities and incidents of negotiable

instruments
Registered

under the Uniform Commercial Code of the State, and each successive
Owner shall further be conclusively deemed to have agreed that said 2006

Series A Bonds shall be incontestable in the hands of a bona fide holder for value.

through the
of the 2006

So long as any of the 2006 Series A Bonds remain Outstanding, the Issuer,
Bond Registrar, shall keep and maintain books for the registration and transfer
Series A Bonds.

The 2006 Series A Bonds shall be transferrable only upon the books of the
Bond Registrar, by the Registered Owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto, together with a written instrument of transfer
satisfactory| to the Bond Registrar duly executed by the Registered Owner or his duly
authorized attorney.

' In all cases in which the privilege of exchanging the 2006 Series A Bonds
or transferring the 2006 Series A Bonds is exercised, such Bonds shall be delivered in
accordance with the provisions of this Resolution. All 2006 Series A Bonds surrendered in
any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or transfer of 2006 Series A Bonds, the Bond Registrar may make a
charge sufficient to reimburse it for any tax, fee or other governmental charge required to
be paid with respect to such exchange or transfer and the cost of preparing each new Bond
upon each |xchange or transfer, and any other expenses of the Bond Registrar incurred in
connection therewith, which sum or sums shall be paid by the Issuer. The Bond Registrar
shall not be obligated to make any such exchange or transfer of 2006 Series A Bonds
during the period commencing on the 15" day of the month preceding an interest payment
date on the 2006 Series A Bonds or, in the case of any proposed redemption of 2006 Series
A Bonds, next preceding the date of the selection of 2006 Series A Bonds to be redeemed,
and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case
any bond shall become mutilated or be destroyed, stolen or lost, the Issuer may, in its
discretion, i%sue, and the Bond Registrar shall, if so advised by the Issuer, authenticate and
deliver a nqw 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 surrenfler 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
regulations
Issuer and E
cancelled by

ereof and satisfactory indemnity and complying with such other reasonable
d conditions as the Issuer may prescribe and paying such expenses as the
3ond Registrar may incur. All 2006 Series A Bonds so surrendered shall be
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 the same, upon being indemnified as aforesaid, and if such bond be lost, stolen or
destroyed, without surrender thereof.

Section 3.07. Bonds Not to _be Indebtedness of the Issuer. The
2006 Series A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable sollely from the Net Revenues derived from the operation of the System as herein
provided and amounts in the 2006 Series A Bonds Reserve Account. No Holder of any of
the 2006 Series A Bonds shall ever have the right to compel the exercise of the taxing
power of the Issuer, if any, to pay the 2006 Series A Bonds or the interest thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues. The
payment of the debt service on all the 2006 Series A Bonds shall be secured forthwith by a
first lien on the Net Revenues derived from the System, on parity with the lien on the Net
Revenues 1|n favor of the holders of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of, and interest on and other payments for the 2006 Series A
Bonds and the Prior Bonds and to make the payments into the Sinking Funds, the Reserve
Accounts ahd the Renewal and Replacement Fund hereinafter established, and established
in the Priof Resolution, are hereby irrevocably pledged to the payment of the principal of
and interest 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 Registrar, and the Bond Registrar shall
authenticate, register and deliver the 2006 Series A Bonds to the original purchasers upon
receipt of the documents set forth below:

A If other than the Authority, a list of the names in
which the 2006 Series A Bonds are 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 of the Loan Agreement; and

E. The unqualified approving opinion of bond counsel
on the 2006 Series A Bonds. ;
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Agreement.

shall be in
insertions aj
this Resolu
thereof.

and conditi
Chairman i
Secretary is
Agreement
authorized,

Section 3.10. Form of Bonds. The text of the 2006 Series A Bonds
substantially the form attached hereto as Exhibit A, with such omissions,
nd variations as may be necessary and desirable and authorized or permitted by
tion or by any Supplemental Resolution thereto adopted prior to the issuance

Section 3.11. Sale of Bonds; Ratification and Execution of Loan
The 2006 Series A Bonds shall be sold to the Authority pursuant to the terms
ons of the Loan Agreement. If not so authorized by previous resolution, the
5 specifically authorized and directed to execute the Loan Agreement and the
directed to affix the seal of the Issuer, attest the same and deliver the Loan
to the Authority, and any such prior execution and delivery is hereby
ratified and approved. The Loan Agreement, including all schedules and

exhibits attached hereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12. Amended Schedule Filing. Upon completion of

acquisition and construction of the Project, the Issuer will file with the Authority, the BPH
and the Couneil a schedule, the form of which will be provided by the BPH, setting forth
the actual Costs of the Project and sources of funds therefor.
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ARTICLE IV

[RESERVED]
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FUNDS ¢/

The followi

established
apart from

located in N

ARTICLE V
AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.
ring special funds or accounts are created with (or continued if previously

by the Prior Resolution) and shall be held by the Depository Bank separate and
all other funds or accounts of the Depository Bank:
(1)  Revenue Fund (established by Prior Resolution);

(2) Renewal and Replacement Fund (estabhshed by Prior Resolution);
and

3) 2006 Series A Bonds Construction Trust Fund.

The Issuer hereby appoints and designates The Peoples Bank: of Mullens,
Vullens, West Virginia, as the Depository Bank under the Resolution.

Section 5.02. Establishment of Funds and Accounts with Commission. The

Issuer hereby appoints and designates the Commission as the Paying Agent for the 2006

Series A B

onds. The special funds or accounts hereby established with the Commission

are the 2006 Series A Bonds Sinking Fund, and the 2006 Series A Bonds Reserve Account.

Section 5.03. System Revenues: Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in the

|
Revenue F

und 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 an
only for the

d distinct from all other funds of the Issuer and the Depository Bank and used
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, 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 2006 Series A Bonds, for deposit in the 2006 Series A Bonds Sinking
Fund, a sum equal to 1/3"' of the amount of principal which will mature and
become due on the 2006 Series A Bonds on the next ensuing quarterly
principal payment date; provided that, in the event the period to elapse
between the date of such initial deposit in the 2006 Series A Bonds Sinking
Fund and the next quarterly principal payment date is less than 3 months,
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then such monthly payment shall be increased proportionately to provide,
one month prior to the next quarterly principal payment date, the required
amount of principal coming due on such date.

3) The Issuer shall next, on the first day of each month, transfer
from the Revenue Fund and simultaneously remit to the Commission (i) for
deposit in the Reserve Accounts for the Prior Bonds, the amounts required
by the Prior Resolution, and (ii) commencing 3 months prior to the first date
of payment of principal of the 2006 Series A Bonds, if not fully funded
upon issuance of the 2006 Series A Bonds, for deposit in the 2006 Series A
Bonds Reserve Account, an amount equal to 1/120 of the 2006 Series A
Bonds Reserve Requirement; provided, that no further payments shall be
made into the 2006 Series A Bonds Reserve Account when there shall have
been deposited therein, and as long as there shall remain on deposit therein,
an amount equal to the 2006 Series A Bonds Reserve Requirement.

(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%% of the Gross
Revenues each month (as required in the Prior Resolution and not in
addition thereto), exclusive of any payments for account of any Reserve
Account. All funds in the Renewal and Replacement Fund shall be kept
apart from all other funds of the Issuer or of the Depository Bank and shall
be invested and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal and
Replacement Fund for replacements, emergency repairs, improvements or
extensions to the System; provided that, any deficiencies in any Reserve
Account, except to the extent such deficiency exists because the required
payments into such account have not, as of the date of determination of a
deficiency, funded such account to the maximum extent required, shall be
promptly eliminated with moneys from the Renewal and Replacement
Fund.

Moneys in the 2006 Series A Bonds Sinking Fund shall be used only
for the purpose of paying principal of, and interest, if any, on the 2006
Series A Bonds as the same shall become due. Moneys in the 2006 Series
A Bonds Reserve Account shall be used only for the purpose of paying
principal of, and interest, if any, on the 2006 Series A Bonds, as the same
shall come due, when other moneys in the 2006 Series A Bonds Sinking
Fund are insufficient therefor, and for no other purpose.

All investment earnings on moneys in the 2006 Series A Bonds
Reserve Account shall be transferred, not less than once each year, to the
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2006 Series A Bonds Construction Trust Fund prior to completion of the
Project and thereafter to the 2006 Series A Bonds Sinking Fund.

Any withdrawals from the 2006 Series A Bonds Reserve Account
which result in a reduction in the balance of such account to below the
2006 Series A Bonds Reserve Requirement shall be subsequently restored
from the first Net Revenues available after all required payments have been
made in full in the order set forth above.

As and when additional Bonds ranking on a parity with the 2006
Series A Bonds are issued, provision shall be made for additional payments
into the respective sinking funds sufficient to pay any interest on and
principal of such Parity Bonds and to accumulate a balance in the respective
reserve accounts in an amount equal to the requirement therefor.

The Commission is hereby designated as the fiscal agent for the
administration of the 2006 Series A Bonds Sinking Fund and the 2006
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 parity and pro rata, with respect
to the 2006 Series A Bonds and the Prior Bonds in accordance with the
respective principal amounts then outstanding.

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

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

required prihcipa], interest and reserve account payments with respect to the 2006 Series A
all such payments shall be remitted to the Commission with appropriate

as to the custody, use and application thereof consistent with the provisions of

Bonds and
instructions
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this Bond Legislation. The Issuer shall also on the first day of each month (if the first day
is not a business day, then the first business day of each month) deposit with the
Commission the Administrative Fee as set forth in the Schedule Y attached to the Loan
Agreement

C. The Issuer shall complete the “Monthly Payment Form,” a form of
which is attached to the Loan Agreement and submit a copy of said form along with a copy
of its payment check to the Authority by the 5™ day of such calendar month.

D. Whenever all of the required and provided transfers and payments
from the Revenue Fund into the several special funds, as hereinbefore provided, are current
and there remains in the Revenue Fund a balance in excess of the estimated amounts
required to|be so transferred and paid into such funds during the following month or such
other periold 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 Registréf:, the Paying Agent, or the Depository Bank, on such dates as the Commission,
the Registrallr, the Paying Agent, or the Depository Bank as the case may be, shall require,
such additi(?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 Authority at anytime, make the necessary arrangements whereby such required
payments shall be automatically debited from the Revenue Fund and electronically
transferred to the Commission on the dates required.

F. The moneys in excess of the maximum amounts insured by FDIC in
the Revenu«le 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 required amount in any of the funds and accounts as hereinabove provided, the
deficiency %ha]l be made up in the subsequent payments in addition to the payments which
would othell'wise be required to be made into the funds and accounts on the subsequent
payment dates; provided, that all deposits, including on account of deficiencies, shall be
made in the order of priority set forth in Paragraph (A), above, and no payment of lower
priority shzjil be made if there exists a deficiency in a fund or account of higher priority.
No such deficiency shall exist solely because the required payments into the 2006 Series A
Bonds Reserve Account have not, as of such date, funded such account to the requirement
therefor. |

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

2006 Serie

“shall be dej

Proceeds.

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

J. All Tap Fees shall be deposited by the Issuer, as received, in the

s A Bonds Construction Trust Fund, and following completion of the Project,

posited 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
Moneys received from time to time from the sale of the 2006 Series A Bonds

shall be dep051ted 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.

before the

Section 6.02. Disbursements From the Construction Trust Fund. On or
Closing Date, the Issuer shall have delivered to the Authority, the BPH and the

Council a report listing the specific purposes for which the proceeds of the 2006 Series A

Bonds will

be expended and the disbursement procedures for such proceeds, including an

estimated monthly draw schedule. Payments for Costs of the Project shall be made

monthly.

Series A B

Except as provided in Section 6.01 hereof, disbursements from the 2006
onds Construction Trust Fund shall be made only after submission to the BPH

of the following:

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

(2)  a certificate, signed by an Authorized Officer
and the Consulting Engineers, stating that:

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

(B)  Each item for which the payment is proposed
to be made is or was necessary in connection with the Project
and constitutes a Costs of the Project;
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certified by
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agreements

(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

| shall be invested and reinvested in Qualified Investments at the written
f the Issuer.

Section 6.03. Excess Bond Proceeds. Upon completion of the Project, as
; the Consulting Engineers, and after all costs have been paid, any remaining
 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,
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
agreements
the Holder

by any Holder of the 2006 Series A Bonds. In addition to the other covenants,
and provisions of this Resolution, the Issuer hereby covenants and agrees with
of the 2006 Series A Bonds, as her¢inafter provided in this Article VII. All

such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as long as any 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 shall not be nor constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness, but shall be payable
solely from the funds pledged for such payment by this Resolution. No Holder of any

2006 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.

The payme

Section 7.03. Bonds Secured by Pledge of Net Revenues; Lien Position.
nt of the debt service of the 2006 Series A Bonds issued hereunder shall be

secured forthwith equally and ratably by a first lien on the Net Revenues derived from the
operation of the System on parity with the lien on said Net Revenues in favor of the
holders of fhe Prior Bonds. The Net Revenues derived from the System, in an amount

sufficient té

pay the principal of the Prior Bonds and the 2006 Series A Bonds herein

authorized and to make the payments into all funds and accounts, and all other payments
provided for in this Resolution and the Prior Resolution are hereby irrevocably pledged to
such payments as the same become due, and for the other purposes provided in this

Resolution.
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Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges. Such rates and
charges are and shall be sufficient to comply with the requirements of the Loan
Agreement! The initial schedule of rates and charges for the services and facilities of the
System shall be as set forth and approved and described in the Recommended Decision
entered J anuary 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 réquisite appeal periods having expired without successful appeal, and a
Commission Order entered January 4, 2006, in Case No. 04-0023-PWD-PC-CN, among
other thing%, approving the rates and charges for the services of the System. The time for
appeal of tlile January 4, 2006 Commission Order has not expired prior to the date hereof.
However, Ehe Issuer hereby states it will not appeal the January 4, 2006 Commission
Order, and the only other party to Case No. 04-0023-PWD-PC-CN, the Commission Staff,
has stated that it does not intend to appeal the January 4, 2006 Commission Order. Both
orders are in full force and effect. Such rates and charges are hereby adopted.

So long as the 2006 Series A Bonds are outstanding, the Issuer covenants
and agrees to fix and collect rates, fees and other charges for the use of the System and to
take all such actions necessary to provide funds sufficient to produce the required sums set
forth in the Bond Legislation and in compliance with the requirements of the Loan
Agreement. In the event the schedule of rates and charges initially established for the
System in connection with the 2006 Series A Bonds shall prove to be insufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement, the
Issuer hereby covenants and agrees that it will, to the extent or in the manner authorized by

law, immed
actions nece
Bond Legis

outstanding|
except as pi

iately adjust and increase such schedule of rates and charges and take all such
ssary to provide funds sufficient to produce the required sums set forth in this
lation and the Loan Agreement.

Section 7.05. Sale of the System. So long as the Prior Bonds are
| the Issuer shall not sell, mortgage, lease or otherwise dispose of the System,
rovided in the Prior Resolution. Additionally, so long as the 2006 Series A

Bonds are outstanding and except as otherwise required by law and with the written
consent of the Authority and the BPH, the System may not be sold, mortgaged, leased or
otherwise disposed of except as a whole, or substantially as a whole, and only if the net
proceeds tql 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,
morigage, l%:ase or other disposition of the System shall be immediately remitted to the
Commission for deposit in the 2006 Series A Bonds Sinking Fund, and the Issuer shall

direct the Commission to apply such proceeds to the payment of principal of and the

Administrative Fee on the 2006 Series A Bonds. Any balance remaining after the payment
of the 2006 Series A Bonds shall be remitted to the Issuer by the Commission unless
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necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the right to sell, lease or otherwise dispose of any of the property comprising a

part of the
necessary,
other dispa

System hereinafter determined in the manner provided herein to be no longer
useful or profitable in-the operation thereof. Prior to any such sale, lease or
sition of such property, if the amount to be received therefor, together with all

other amounts received during the same Fiscal Year for such sales, leases or other
dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution
duly adoptEd, determine that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then provide for the sale of
such property. The proceeds of any such sale shall be deposited in the Renewal and
Replaceme| t Fund. If the amount to be received from such sale, lease or other disposition

such sales,

leases or other dispositions of such properties, shall be in excess of $10,000 but

of said proterty, together with all other amounts received during the same Fiscal Year for

not in exce
the Managi

s of $50,000, the Issuer shall first, in writing, determine upon consultation with
ng Engineer that such property comprising a part of the System is no longer

necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property
upon public bidding in accordance with the laws of the State. The proceeds derived from
any such sale, lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to
the Commission for deposit in the Sinking Funds and shall be applied only to the purchase
of Bonds of the last maturities then Outstanding at prices not greater than par, then to the
Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into
said funds $y 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, fogether with all other amounts received during the same Fiscal Year for such

sales, 1easett, or other dispositions of such properties, shall be in excess of $50,000 and

insufficient|to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders of the Bonds then Outstanding. The Issuer shall prepare the form of
such approval and consent for execution by the then Holder of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the
System.

Section 7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Encumbrances. So long as any of the 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, thht Parity Bonds may be issued as provided for in Section 7.07 hereof and in the
Prior Resolition (as long as the Prior Bonds are Outstanding). All obligations hereafter
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issued by the Issuer payable from the revenues of the System, except such Parity Bonds,
shall contain an express statement that such obligations are junior and subordinate, as to
lien on and source of and security for payment from such revenues and in all other
respects, to the 2006 Series A Bonds; provided, that no 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 incomeand 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 its issuance of any other obligations to be used for the System, payable from the

revenues oﬁ' 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. ﬁAdditionally, no Parity Bonds, payable out of the revenues of the System, shall
be issued after the issuance of the 2006 Series A Bonds pursuant to this Resolution, except
under the conditions and in the manner herein provided and, as provided in the Prior
Resolution, so long as the Prior Bonds are outstanding.

All Parity Bonds issued hereunder shall be on a parity in all respects with
the 2006 Series A Bonds. The prior written consent of the Authority and BPH must be
received prior to the issuance of any Parity Bonds.

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

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified
Public Accoluntants, reciting the conclusion that the Net Revenues actually derived, subject
to the adjusltments 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 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 Parfty 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 prmclpal of and interest
on the follo%g
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(1)  The Bonds then Outstanding;

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

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

The “estimated average increased annual Net Revenues to be received in
each of the three succeeding years,” as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived
from any improvements to be financed by the Parity Bonds and any increase in rates
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 discussed may be adjusted by adding to such Net
Revenues sluch additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, as stated in a certificate, on account of
increased rates, rentals, fees and charges for the System adopted by the Issuer and

approved bS' the PSC, the period for appeal of which has expired prior to the issuance of
such Parity|Bonds.

All covenants and other provisions of this Resolution (except as to details of
such Parity| Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of ‘the Holder of the 2006 Series A Bonds and the Holders of any Parity Bonds
issued from time to time within the limitations of and in compliance with this section. Any
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their respective liens on the revenues of the System and their
respective source of and security for payment from said revenues, without preference of
any Bond Jf 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 I}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 obligations subsequently issued, the lien of which on the revenues of the System is
subject to the prior and superior liens of the Outstanding Bonds on such revenues. The
Issuer shall not issue any obligations whatsoever payable from the revenues of the System,
or any part thereof, which rank prior to or, except in the manner and under the conditions
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provided ixL this section, equally, as to lien on and source of and security for payment from

such reven

into the fur

nes, with the 2006 Series A Bonds.

No Parity Bonds shall be issued any time, however, unless all the payments
nds 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@l:quired 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 accuralte records of the cost of acquiring the Project sites and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority, the BPH and

the Counc

documents)

reasonable
Authority,
reasonably

1, 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
times for the purpose of audit and examination. The Issuer shall submit to the
the BPH and the Council such documents and information as they may
require in connection with the acquisition, construction and installation of the

Project, the operation and maintenance of the System and the administration of the loan or
any state and federal grants or other sources of financing for the Project.

agents and

The Issuer shall permit the Authority, the BPH and the Council, or their
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 Proj ect!

an existing

and commencement of operation thereof, or, if the Project is an improvement to
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 a
any Holder

nd correct entries shall be made of all transactions relating to the System, and
of 2006 Series A Bonds issued pursuant to this Resolution shall have the right

at all reasonable times to inspect the System and all parts thereof and all records, accounts

and data of]

accepted a

the Issuer relating thereto.

The accounting system for the System shall follow current generally
ccounting principles and safeguards to the extent allowed by the Uniform

System of Accounts promulgated by the PSC. Separate control accounting records shall be

maintained

by the Issuer. Subsidiary records as may be required shall be kept in the

manner and on the forms, books and other bookkeeping records as prescribed by the

Governing
subsidiary

Body The Governing Body shall prescribe and initiate the manner by which
records of the accounting system, which may be installed remotely from the

direct supetMsion of the Governing Body, shall be reported to such agent of the Issuer as
the Governing Body shall direct.
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The Issuer shall file with the BPH, and the Authority, or any other original
purchaser of the 2006 Series A Bonds, and shall mail in each year to any Holder of 2006
Series A Bonds requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all 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
complia.nceI with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act,|or any successor thereof, to the extent legally required, and shall mail upon
request, and make available generally, the report of said Independent Certified Public

. Accountants, or a summary thereof, to any Holder of 2006 Series A Bonds and shall

submit said! report to the Authority, the BPH and the Council, or any other purchaser of the
2006 Series A Bonds. Such audit report submitted to the Authority, the BPH and the
Council shall include a statement that notes whether the results of tests disclosed instances
of noncom;lTliance that are required to be reported under government auditing standards and
if there are) describes the instances of noncompliance and the audited financial statements

shall include a statement that notes whether the Issuer’s revenues are adequate to meet its
Operating Expenses and debt service and reserve requirements.

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

The Issuer shall permit the Authority, the BPH and the Council, or their
agents and representatives, to enter and inspect the Project sites and Project facilities at all
reasonable |times.  Prior to, during and after completion of construction and
commencement of operation of the Project, the Issuer shall also provide the Authority, the
BPH and ﬂ}'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}L 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 schedtile 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.flto 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 Sl:g'lcient for such purposes. In order to assure full and continuous performance of
this covena'nt, 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!m time to time in effect shall be sufficient, together with other revenues of the
System (i) ,io provide for all Operating Expenses of the System, and (ii) to leave a balance
each year equal to at least 115% of the maximum amount required in any year for payment
of principal of and interest on the 2006 Series A Bonds and all other obligations secured by
a lien on ¢r payable from such revenues on a parity with the 2006 Series A Bonds,
including the Prior Bonds; provided that, in the event that amounts equal to or in excess of
the 2006 Series A Bonds Reserve Requirement are on deposit in the 2006 Series A Bonds
Reserve Account and all reserve accounts for obligations on a parity with the 2006 Series
A Bonds, irllcluding the Prior Bonds, are funded at least at the requirement therefor, such
balance eadfl 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 Bonds. In any event, the Issuer shall not reduce the rates or charges for services

of the System set forth in Section 7.04, so long as the 2006 Series A Bonds are
outstanding.

' Section 7.10. Operating Budget and Monthly Financial Report. The Issuer
shall annually, at least 30 days preceding the beginning of each Fiscal Year, prepare.and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority, the BPH and the Council within thirty days
of the adopgon thereof. No expenditures for the operation and maintenance of the System
shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written finding and recommendation by the Managing Engineer, which finding
and recommendation shall state in detail the purpose of and necessity for such increased
expenditmelﬁ for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures in excess of
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10% of the amount of such budget shall be made except upon the further certificate of the

Managing

Engineer that such increased expenditures are necessary for the continued

operation of the System. The Issuer shall mail copies of such annual budget and all

resolutions
Authority,
within 30
resolutions
System at

authorizing increased expenditures for operation and maintenance to the
the BPH and the Council and to any Holder of any 2006 Series A Bonds,
days of adoption thereof, and shall make available such budgets and all
authorizing increased expenditures for operation and maintenance of the
all reasonable times to the Authority, the BPH and the Council and to any

Holder of any 2006 Series A Bonds or anyone acting for and in behalf of such Holder of

any 2006 S

eries A Bonds.

Commencing on the date contracts are executed for the acquisition and

construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a “Monthly Financial Report,” a form of which is
attached to the Loan Agreement, and forward a copy of such report to the Authority, the
BPH and the Council by the 10™ day of each month.

Section 7.11. No 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 charges which shall become delinquent to the full extent

permitted or authorized by the Act, the rules and regulations of the PSC and other laws of
the State.

Whenever any rates, fees, rentals or other charges for the services or
facilities of the System remain unpaid for a period of 20 days after the same shall become

due and payable, the user of the services and facilities provided is delinquent and the user

is liable at
extent auth
rentals and

law until such time as all such rates, fees and charges are fully paid. To the
orized by the laws of the State and the rules and regulations of the PSC, rates,
other charges, if not paid when due, shall become a lien on the premises served

by the System. The Issuer further covenants and agrees that it will, to the full extent
permitted by law and the rules promulgated by the PSC, discontinue and shut off the

services of
charges for
charges for

the System to all users of the services of the System delinquent in payment of
the services of the System and will not restore such services until all delinquent
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 any free services of any nature by the System, nor will any preferential rates be
establisheq for users of the same class; and in the event the Issuer, or any department,
agency, ingtrumentality, 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 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.
operation @
other reven

authorized
prospective

long as the
Expense, p
carriers as
System. S
amounts:

The revenues so received shall be deemed to be revenues derived from the
f the System, and shall be deposited and accounted for in the same manner as
ues derived from such operation of the System.

Section 7.14. Connections to System. The Issuer will, to the extent

by the laws of the State and the rules and regulations of the PSC, require
users of the System to connect thereto. -

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

2006 Series A Bonds remain Outstanding, the Issuer will, as an Operating
rocure, carry and maintain insurance with a reputable insurance carrier or
is customarily covered with respect to works and properties similar to the
uch insurance shall initially cover the following risks and be in the following

(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 construction of the
Project.

(49 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.

6)] BUSINESS INTERRUPTION INSURANCE, to the .extent
available at reasonable cost to the Issuer.



will obtain

(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
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 sub

itted to the Authority, the BPH and the Council is sufficient to pay the costs

of acquisition and construction of the Project, and all permits required by federal and state
laws for construction of the Project have been obtained.

services sa

The Issuer shall provide and maintain competent and adequate engineering
isfactory to the BPH and the Authority covering the supervision and inspection

of the dev'elopment and construction of the Project and bearing the responsibility of
assuring thTt construction conforms to the plans, specifications and designs prepared by the

Consulting
The Consul
completion
approved p

necessary g

Engineers, which have been approved by all necessary governmental bodies.
lting Engineer shall certify to the Authority, the BPH and the Issuer at the
of construction that construction of the Project is in accordance with the
lans, specifications and designs, or amendments thereto, approved by all
overnmental 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 DWTRF Regulations, to the Issuer
when the Project is 90% completed. The Issuer shall, at all times, provide operation and
maintenance of the System in compliance with any and all State and Federal standards.
The Issuer ‘shall employ qualified operating personnel, properly certified by the State,
before the Project is 50% complete and shall retain such a certified operator to operate the
System during the entire term of the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% completion stage.

Section 7.17. Completion _of Project; Permits and Orders. The Issuer
hereby covenants and agrees to complete the Project as promptly as possible and operate
and maintain the System as a revenue-producing utility in good condition and in
compliance | with all applicable laws, rules and regulations issued by the BPH, the
Authority or other State, federal or local bodies in regard to the construction of the Project
and operation, maintenance and use of the System.
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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 PSC and the Council necessary for the acquisition and construction of the Project

and the operation of the System and all approvals for issuance of the 2006 Series A Bonds
required b§ State law.

Section 7.18. Statutory Mortgage Lien. For the further protection of the
Holder of the 2006 Series A Bonds, a statutory mortgage lien upon the System is granted
and create by the Act, which statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the 2006 Series A
Bonds, shall be for the benefit of all Registered Owners of 2006 Series A Bonds and shall
be on a parity with the statutory mortgage lien of the Prior Bonds.

1 Section 7.19. Compliance with Loan Agreement and Law. The Issuer
agrees to p:erform 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
regulatlonq issued by the Authority, the BPH or other state, federal or local bodies in

regard to the construction and acquisition of the Project and the operation, maintenance
and use of the System.

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

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

Section 7.22. Public Releases. The Issuer shall list the funding provided by
the BPH and the Authority in any press release, publication, program bulletin, sign or other
public communication that references the Project, including but not limited to any program
document distributed in conjunction with any groundbreaking or dedication of the Project.

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 accepts all contracts relating to the financing, acquisition and construction of the
Project and| the Chairman is hereby authorized and directed to execute and deliver all such
contracts.

B. The Issuer shall submit all proposed change orders to the BPH for
written approval. The Issuer shall obtain the written approval of the BPH before
expending any proceeds of the 2006 Series A Bonds held in “contingency” as set forth in

42




the Schedule 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 2006
Series A Bonds made available due to bid or construction or project underruns.

ARTICLE VIII
INVESTMENT OF FUNDS

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

Except as specifically provided herein, any investment shall be held in and
at all times deemed a part of the fund or account in which such moneys were originally
held, and ﬂ+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 ot account shall be valued at the lower of cost or then current market value, or at
the redempltion 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
investmentEs 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 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 from such investments, other than for its own negligence or willful misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once a year, a summary
of such funds, accounts and investment earnings. The Issuer shall retain all such records
and any additional records relating thereto so long as any of the 2006 Series A Bonds are
Outstanding.

Section 8.02. Certificate and Covenants as to Use of Proceeds. The Issuer
shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the
2006 Series! A Bonds as a condition to issuance of the 2006 Series A Bonds. In addition,




the Issuer covenants (i) to comply with the Code and all Regulations from time to time in
effect and %pplicable to the 2006 Series A Bonds as may be necessary in order to maintain
the status of the 2006 Series A Bonds as governmental bonds; (ii) that it shall not take, or
permit to sluffer to be taken, any action with respect to the Issuer’s use of the proceeds of
the 2006 Series A Bonds which would cause any bonds, the interest on which is exempt
from fcderf.l 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 herived, to lose their status as tax-exempt bonds; and (iii) to take such action, or
refrain from taking such action, as shall be deemed necessary by the Issuer, or requested by
the Authority, the Council or the BPH, to ensure compliance with the covenants and
agreements set forth in this Section 8.02, regardless of whether such actions may be
contrary tolany of the provisions of this Resolution.

The Issuer shall annually furnish to the Authority information with respect
to the Issuer’s use of the proceeds of the 2006 Series A Bonds and any additional
information requested by the Authority.




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 2006 Series A Bonds:

(A)  If default occurs in the due and punctual payment of the principal of
or interest on any 2006 Series A Bonds; or

(B)  If default occurs in the Issuer’s observance of any of the covenants,
agreements or conditions on its part relating to the 2006 Series A Bonds set forth in
this Resolution or by any Supplemental Resolution thereto, or in the 2006 Series A .
Boﬁds, and such default shall have continued for a period of 30 days after the
Issn%er 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
Resiolution; or

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

Section 9.02. Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the
right to reqﬁi.re the Issuer to perform its duties under the Act, the Loan Agreement, and this
Resolution |relating thereto, including but not limited to the making and collection of
sufficient rates or charges for services rendered by the System, (iii) bring suit upon the
2006 Series A Bonds, (iv) by action at law or bill in equity require the Issuer to account as
if it were the trustee of any express trust for the Registered Owners of the 2006 Series A
Bonds, and (v) by action at law or bill in equity enjoin any acts in violation of the
Resolution |with respect to the 2006 Series A Bonds, or the rights of such Registered
Owners; provided however, that all rights and remedies of the Registered Owners shall be
on a parity with those of the Registered Owners of the Prior Bonds.

Section 9.03. Appointment of Receiver. Any Registered Owner of 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
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revenues t%herefrom and the application thereof. If there be any Event of Default with
respect to the 2006 Series A Bonds any Registered Owner of a Bond shall, in addition to
all other r%medies 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
constructijn 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 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 revenues in conformity with the provisions of this Resolution and the Act.

The receiver so appointed shall forthwith, directly or by his agents and
attorneys, enter into and upon and take possession of all facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and every part
thereof, anld in the name of the Issuer exercise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might do.

Whenever all that is due upon the 2006 Series A Bonds and interest thereon
and under any covenants of this Resolution for Reserve, Sinking or other funds and upon
any other obligations and interest thereon having a charge, lien or encumbrance upon the
revenues of the System shall have been paid and made good, and all defaults under the
provisions |of this Resolution shall have been cured and made good, possession of the
System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon any subsequent default, any Registered Owner of any 2006 Series A Bonds
shall have the same right to secure the further appointment of a receiver upon any such
subsequent| default.

Such receiver, in the performance of the powers hereinabove conferred
upon him,| shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby, and a successor receiver may be appointed in the discretion of such
court. Not} ing 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 exer‘cise by the receiver of any function not specifically set forth herein.

‘ Any receiver appointed as provided herein shall hold and operate the
System in t;he name of the Issuer and for the joint protection and benefit of the Issuer and
Registered |()wners 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 go&d of any Event of Default with respect thereto under the provisions of this
Resolution,\and the title to and ownership of said System shall remain in the Issuer, and no
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court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to|sell, assign, mortgage or otherwise dispose of any assets of the System.

ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the Holder of the 2006 Series A Bonds, the principal of, and interest,
if any, due|or to become due thereon, at the times and in the manner stipulated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moneys and securities
pledged under this Bond Legislation and all covenants, agreements and other obligations of
the Issuer |to the Registered Owners of the 2006 Series A Bonds shall thereupon cease,
terminate Tnd become void and be discharged and satisfied.

ARTICLE XI
MISCELLANEOUS

Section 11.01. Amendment or Modification of Resolution. Prior to the
issuance of the 2006 Series A Bonds, this Resolution may be amended or supplemented in
any way by a Supplemental Resolution. Following the issuance of the 2006 Series A
Bonds, no material modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of
Registered |Owners of the 2006 Series A Bonds shall be made without the consent in
writing of |the Registered Owners of the 2006 Series A Bonds so affected and then
Outstanding; provided, that no change shall be made in the maturity of the 2006 Series A
Bonds or t]?e rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promise of the Issuer to pay such principal and interest out of the funds
herein pledged therefor without the consent of the Registered Owner thereof. No
amendment or modification shall be made that would reduce the percentage of the
principal amount of 2006 Series A Bonds required for consent to the above-permitted
amendments or modifications.

‘ Section 11.02. Resolution Constitutes Contract. The provisions of the
Resolution |sha.ll constitute a contract between the Issuer and the Holder of the 2006 Series
A Bonds, and no change, variation or alteration of any kind of the provisions of the
Resolution Thall be made in any manner, except as in this Resolution provided.

l Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution, or any Supplemental Resolution thereto,
should be held invalid by any court of competent jurisdiction, the invalidity of such
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section, paragraph, clause or provision shall not affect any of the remaining provisions of
this Resolution, or the 2006 Series A Bonds.

Section 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsections hereof are for convenience of reference only, and shall not affect
in any way, the meaning or interpretation of any provision hereof,

Section 11.05. Conflicting Provisions Repealed; Prior Resolution. Except
for the Prior Resolution, all orders or resolutions and parts thereof in conflict with the
provisions jof this Resolution are, to the extent of such conflict, hereby repealed; provided
that, in the|event of any conflict between the Resolution and the Prior Resolution, the Prior

Resolution; shall control (unless less restrictive), so long as the Prior Bonds are
outstanding

Section 11,06. Covenant of Due Procedure, Etc. The Issuer covenants that
all acts, conditions, things and procedures required to exist, to happen, to be performed or
to be taken precedent to and in the adoption and passage of this Resolution do exist, have
happened, Pave been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all{times when any actions in connection with this Resolution occurred and are
duly in office and duly qualified for such office.

Section 11.07. Effective Date. This Resolution shall take effect
immediately upon adoption thereof.
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Adopted this 10th day of January, 2006.

EASTERN WYOMING PUBLIC SERVICE DISTRICT

By: %ZYZJ/%

Chairman  ~—

Member

Bx: %aﬂ« %' Cata:ﬁ

Menkber
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Board of
January, 2

_ [SEAL]

CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service
EASTERN WYOMING PUBLIC SERVICE DISTRICT on the 10th day of
006.

Dated: January 12, 2006.
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Exhibit A
(FORM OF BOND)
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA

EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BOND (WEST VIRGINIA DWTRF PROGRAM), 2006 SERIES A

No. AR-1 $2,570,000

KNOW ALL MEN BY THESE PRESENTS: That EASTERN WYOMING
PUBLIC SERVICE DISTRICT, a public service district, public corporation and political -
subdivision of the State of West Virginia in Wyoming County of said State (the “Issuer™),
for value ILeceived, hereby promises to pay, solely from the sources and in the manner
provided therefor, as hereinafter set forth, to the WEST VIRGINIA WATER
DEVELOBMENT AUTHORITY (the “Authority™) or registered assigns, the principal sum
of TWO MILLION FIVE HUNDRED SEVENTY THOUSAND DOLLARS ($2,570,000)
or such lesser amount as shall have been advanced to the Issuer hereunder and not
previously'repaid, as set forth in the “Record of Advances” attached as Exhibit A hereto
and incorporated herein by reference, in quarterly installments on March 1, June 1,
Septemberll 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 1 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
Commission, Charleston, West Virginia (the “Paying Agent”).

This Bond may be redeemed prior to its stated date of maturity in whole or
in part, butjonly with the express written consent of the Authority and the West Virginia
Bureau for Public Health (the “BPH”), and upon the terms and conditions prescribed by,

. and otherwise in compliance with, the Loan Agreement by and between the Issuer and the

Authority, on behalf of the BPH, dated January 12, 2006.

This Bond is issued (i) to permanently finance the cost of construction of a
new regional water treatment plant, two storage tanks, distribution lines and other
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necessary [appurtenances by the Issuer (the “Project”); and (ii) to pay certain costs of
issuance of this Bond and related costs. The existing public waterworks system of the
Issuer, theJI Project and any further additions, betterments or improvements thereto are
herein called the “System.” This Bond is issued under the authority of and in full
compliance with the Constitution and statutes of the State of West Virginia, including
particularly Chapter 16, Article 13A and Chapter 16, Article 13C of the West Virginia
Code of 1931, as amended (collectively, the “Act”), a Bond Resolution duly adopted by
the Issuer |on January 10, 2006 (the “Resolution”), and is subject to all the terms and
conditions|thereof. The Resolution provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and
ratably fro'lm and by the funds and revenues and other security provided for this Bond
under the leesolution.

|

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER’S
4)) WATéR REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWTRF
PROGRA]\!/[), DATED OCTOBER 16, 2001, ISSUED IN THE ORIGINAL
AGGREGATE AMOUNT OF $360,000 AND (2) WATER REVENUE BONDS, SERIES
2004 A (WEST VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2004, ISSUED

IN THE ORIGINAL AGGREGATE AMOUNT OF $570,000 (COLLECTIVELY THE
“PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net
Revenues (as defined in the Bond Resolution) to be derived from the operation of the
System on|a parity with the lien of the Prior Bonds, and from moneys in the reserve
account created under the Bond Resolution for this Bond (the “Reserve Account”) and
unexpendecli proceeds of this Bond (the “Bond Proceeds™). Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to
the Act, and shall be set aside as a special fund hereby pledged for such purpose. This
Bond does] not constitute an indebtedness of the Issuer within the meaning of any
constitutioqal or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the interest hereon, except from said special fund provided from the Net
Revenues, the moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant
to the Bond Resolution, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall{ be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
debt service on this Bond, and all other obligations secured by a lien on or payable from
such revenues on a parity with this Bond and the Prior Bonds, provided however, that so
long as the Reserve Account is funded at an amount at least equal to the maximum amount
of principal| and interest which will come due on this Bond in the then current or any
succeeding year, and the reserve accounts for any other obligations outstanding on a parity
with this Bond, including the Prior Bonds, are funded at an amount at least equal to the




requiremen

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 reference is made to the Resolution. Remedies provided the Registered Owners of

this Bond ér

¢ 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

transferabltiil as provided in the Resolution, only upon the books of the Registrar (as

defined in

writing, up

e Resolution), by the Registered Owner, or by its attorney duly authorized in
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

the provisi
instrument

repayment

in writing,

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

All money received from the sale of this Bond, after reimbursement and
of all amounts advanced for preliminary expenses as provided by law and the

Bond Resolution, shall be applied solely to payment of the Costs of the Project and costs of
issuance heﬁeof described in the Resolution, and there shall be and hereby is created and

granted a lien upon such moneys, until so applied, in favor of the registered owner of this
Bond.

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

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at
issuance of lthis 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 tLe 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 f‘)ayment of the principal of this Bond.

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

This Bond shall not be valid or obligatory unless authenticated and

registered by the Registrar by the execution of the Registrar’s Certificate of Authentication
and Registration attached hereto and incorporated herein.
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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 qfﬁxed and attested by its Secretary, and has caused this Bond to be dated

January _ |, 2006.

[SEAL] EASTERN WYOMING PUBLIC
SERVICE DISTRICT
Chairman

Attest: 5

Secretary
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| (Form of)
CERTIFICATE OF AUTI—[ENTICATION AND REGISTRATION

! This is to certify that this Bond is one of the 2006 Series A Bonds described

in and issued under the provisions of the within mentioned Resolution and has been duly

registered

n the name of the registered owner set forth above.

Date: January , 2006.

UNITED BANK, INC., as Registrar

Authorized Officer
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(Form of)
EXHIBIT B
DEBT SERVICE SCHEDULE
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$2,570,000 |

Eastern Wy(%ming PSD

0% Interest Rate, 1% Administrative Fee, 30 Years
Closing Daté: January 12, 2006

Debt Servllce Schedule
Date ‘ Principal . Coupon Total P+I
03/01/2006 | - . -
06/01/2006 \ - - .
09/01/2006 ’ - - -
12/01/2006 - . .
03/01/2007 | - - -
06/01/2007 } : : -
09/01/2007 . - -
12/01/2007 } 21,417.00 - 21,417.00
03/01/2008 | 21,417.00 s 21,417.00
06/01/2008 21,417.00 - 21,417.00
09/01/2008 1 21,417.00 " 21,417.00
12/01/2008 | 21,417.00 - 21,417.00
03/01/2009 21,417.00 . 21,417.00
06/01/2009 \ 21,417.00 . 21,417.00
09/01/2009 21,417.00 - 21,417.00
12/01/2009 31,417.00 : 21,417.00
03/0172010 - 21,417.00 - 21,417.00
06/01/2010 21,417.00 . 21.417.00
09/01/2010 21,417.00- . 21.417.00
12/01/2010 | 21,417.00 - 21,417.00
03/0172011 21,417.00 - . 21,417.00
06/01/2011 21,417.00 . 21,417.00
09/012011 . 21,417.00 . 21,417.00
_12/01/2011 21,417.00 - 21,417.00
03/01/2012 21,417.00 - 21,417.00
06/0172012 31,417.00 - 31,417.00
09/01/2012 21,417.00 - - 21,417.00
12/01/2012 21,417.00 - 21,417.00
03/01/2013 21,417.00 - 21,417.00
06/01/2013 21,417.00 - 21,417.00
09/01/2013 21,417.00 - 21,417.00
12/0172013 21,417.00 . 21,417.00
03/01/2014 21,417.00 - 21,417.00
06/01/2014 21,417.00 . - 21,417.00
09/01/2014 21,417.00 . 21,417.00
12/0172014 21,417.00 - 21,417.00
03/01/2015 ' 21,417.00 : . 21,417.00
06/01/2015 21,417.00 : o 21,417.00
09/0172015 - 21,417.00 - 21,417.00
12/01/2015 21,17.00 - 21,417.00
03/01/2016 21,417.00 - TTT21,417.00
06/01/2016 21,417.00 . 21,417.00
09/01/2016 21,417.00 . 21,417.00
12/01/2016 A 21,417.00 L 21,417.00
Fle | Eastern Wyoming County PSO Loans.sf { GWTRF 10506 | 1/52008 | 11:12AM

Ferris, Baker W

West Virginia Public




$2,570,000

Eastern Wy('l)ming PSD

0% Interest }{at'e, 1% Administrative Fee, 30 Years
Closing Dat?: January 12, 2006

Debt Service Schedule
Date Principal Coupon Total P+
03/01/2017 21,417.00 - 21,417.00
06/0172017 21,417.00 - 31,417.00
09/01/2017 21,417.00 - 21,417.00
12/01/2017 21,417.00 - 21,417.00
03/0172018 21,417.00 . 21,417.00
06/01/2018 21,417.00 - 21,417.00
09/01/2018 21,417.00 " 21,417.00
12/01/2018 21,417.00 - 21,417.00
03/01/2019 21,417.00 - 21,417.00
06/01/2019 21,417.00 - 21,417.00
09/01/2019 21,417.00 . 21,417.00
12/01/2019 21,417.00 : 21,417.00
03/01/2020 21,417.00 . 21,417.00
06/01/2020 21,417.00 . 21,417.00
09/01/2020 21,417.00 - 21,417.00
12/01/2020 21,417.00 - 21,417.00
03/01/2021 21,417.00 - 21,417.00
06/01/2021 21,417.00 - 21,417.00
09/01/2021 21,417.00 - 21,417.00
12/01/2021 21,417.00 - 21,417.00
03/01/2022 21,417.00 - 21,417.00
06/01/2022 21,417.00 - 21,417.00
09/01/2022 21,417.00 . 21,417.00
12/0172022 21,417.00 - 21,417.00
03/01/2023 21,417.00 - 21,417.00
06/01/2023 21,417.00 - 21,417.00
09/01/2023 31,417.00 . - 21,417.00
12/01/2023 21,417.00 . 21,417.00
03/01/2024 21,417.00 - 21,417.00
06/01/2024 21,417.00 . 21,417.00
09/01/2024 21,417.00 - 21,417.00
12/01/2024 21,417.00 - 21,417.00
03/01/2025 21,417.00 . 21,417.00
06/01/2025 21,417.00 - 21,417.00
09/01/2025 21,417.00 - 21,417.00
12/01/2025 21,417.00 - 21,417.00
0370172026 21,417.00 - 21,417.00
06/01/2026 21,417.00 - 21,417.00
09/01/2026 21,417.00 - 21,417.00
12/01/2026 21,417.00 - 21,417.00
03/01/2027 21,417.00 - 21,417.00
06/0172027 21,417.00 . 21,417.00
09/01/2027 ' 21,417.00 - 21,417.00
12/01/2027 | 21,416.00 - 21,416.00

~erris, Baker W

West Virgive Public 7




$2,570,000

Eastern Wyoming PSD
0% Interest Rate, 1% Administrative Fee, 30 Years
Closing Date: January 12, 2006

*Plus $3,239.24 o

e-percent administrative fee paid quarterly. Total fee over life of foan is $388,708.80.

Debt Service Schedule
Date Principal Coupon Total P+I
03/01/2028 21,416.00 - 21,416.00
06/01/2028 21,416.00 - 21,416.00
09/01/2028 21,416.00 - 21,416.00
12/01/2028 21,416.00 - 21,416.00
03/0172029 21,416.00 - 21,416.00
0610172029 21,416.00 - 21,416.00
09/01/2029 - 21,416.00 - 21,416.00
12/01/2029 21,416.00 - 21,416.00
03/01/2030 21,416.00 - 21,416.00
06/01/2030 21,416.00 - 21,416.00
09/01/2030 21,416.00 - 21,416.00
12/01/2030 i 21,416.00 - 21,416.00
03/0172031 IR 21,416.00 - 21,416.00
06/01/2031 21,416.00 - 21,416.00
09/01/2031 21,416.00 - - 21,416.00
12/01/2031 21,416.00 - 21,416.00
03/0172032 21,416.00 - 21,416.00
06/01/2032 21,416.00 - 21,416.00
09/01/2032 21,.416.00 - 21,416.00
12/01/2032 21,416.00 - 21,416.00
03/01/2033 21,416.00 - 21,416.00
06/01/2033 21,416.00 - 21,416.00
09/01/2033 21,416.00 - 21,416.00
12/01/2033 21,416.00 - 21,416.00
03/01/2034 21,416.00 - 21,416.00
06/01/2034 21,416.00 - 21,416.00
09/01/2034 21,416.00 - 21,416.00
12/01/2034 21,416.00 - 21,416.00
03/01/2035 21,416.00 - 21,416.00
06/01/2035 21,416.00 - 21,416.00
09/01/2035 21,416.00 - 21,416.00
12/01/2035 | 21,416.00 - 21,416.00
03/01/2036 X 21,416.00 - 21,416.00
06/01/2036 { 21,416.00 - 21,416.00
0970172036 ‘ 21,416.00 - 21,416.00
1270172036 21,416.00 - 21,416.00
03/01/2037 1 21,416.00 - 21,416.00
06/01/2037 ’ 21,416.00 - 21,416.00
09/01/2037 \ 21,416.00 - 21,416.00
Total [ $2,570,000.00 - ~ $2,570,000.00 *
T

Ferris. Baker

Fie | Exstern Wyoming County PSD Losns.sf | DWTRF 105406 | 1/5/2008 | 11:12 AM

Natts, Inc
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(Form of)

ASSIGNMENT

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

constitute ‘fmd appoint

, the within-mentioned Bond and does hereby irrevocably
, 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 PllQESENCE OF:
|
l
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BOND RESOLUTION
Authorizing
EASTERN WYOMING PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, 2009 SERIES A
(WEST VIRGINIA INFRASTRUCTURE FUND)

Adopted: October 13, 2009
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EASTERN WYOMING PUBLIC SERVICE DISTRICT

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

| ARTICLEI
DEFIII]\IITIONS, STATUTORY AUTHORITY AND FINDINGS

Section 1.01 Definitions. The following terms shall have the following

meanings in thir Resolution unless the context expressly requires otherwise.

‘‘Act” means, collectively, Chapter 16, Article 13A and Chapter 31, Article

15A of the West Virginia Code of 1931, as amended and in effect on the date of adoption
of this Rcsolutiélm.

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

“ML Grant Agreement” means a written commitment for the payment of
the West Virgirllia Department of Environmeatal Protection — Abandoned Mine .Lands




Grant which !speciﬁes the amount of such Grant, the terms and conditions upon which such

Grant is made and the date or dates or event or events upon which such Grant is to be paid
to the Issuer. :

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

“Authorized Officer” means the Chairman of the Governing Body of the

Issuer or any|other officer or person of the Issuer specifically designated by resolution of
the Govemning Body of the Issuer.
: |

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

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

“Bond Register” means the books of the Issuer as hereinafter defined,

maintained by the Bond Registrar as hereinafter defined for the registration and transfer of
the Bonds.

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

“Bonds™ means, collectively, the 2009 Series A Bonds, the Prior Bonds and
any additionall Parity Bonds hereafter issued within the terms, restrictions and conditions
contained in this Resolution or another resolution of the Issuer.

“Bond Year” means the 12-month period beginning on the anniversary of
the Closing Date in each year and ending on the day prior to the anniversary date of the

Closing Date in the following year except that the first Bond Year shall begin on the
Closing Date. l\ ‘

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

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




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

the rules and qegtdations 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.

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

“Costs” or “Costs of the Project” or any similar phrase means those costs
described in Section 1.03 D hereof to be part of the cost of acquisition and construction of
the Project.

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

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

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

“Debt Service” means the scheduled amount of interest and amortization of
principal payabl'e 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.

“ll)epository Bank” means First Peaples Bank, Mullens, West Virginia, and
its successors anld assigns. |

“g'DIC” means the Federal Deposit Insurance Corporation or any successor
to the functions <||>f the FDIC. '

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

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




unmatured interest coupons, interest coupons stripped from such obligations and receipts
or certiﬁcatu{evidencing payments from such obligations or interest coupons stripped
from such obhgat:ons, (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 orga*ﬁzed 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
dwcnbed in clause (i), which are irrevocably pledged for such purposes.

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

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

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

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

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

discharge the odtstandmg principal of any such prior obhgatlons, all on the date of such
ratable dxscharge

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

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




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

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

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

“‘Gross Revenues” means the aggregate gross operating and non-operating
revenues of the System, as hereinafter defined, determined in accordance with generally
accepted accoutlmng principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that “Gross Revenues” does not
include any gams from the sale or other disposition of, or from any increase in the value of,

capital assets (mcludmg Qualified Investments, as hereinafter defined, or any Tap Fees, as
hereinafter de ).

“Independent Certified Public Accountants” means any certified public
accountant or ?mx 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 fl'or any other purpose except keeping the accounts of such System in the
normal operation of its business and affairs.

“Investment Property” means any security (as said term is defined in
Section 165(g)}(2)(A) or (B) of the Code), obligation, annuity contract or investment-type
property, excludmg, however, obligations the interest on which is excluded from gross
income under Section 103 of the Code for federal income tax purposes.

“Issuer” means Eastern Wyoming Public Service District, a public service
district and polmcal subdivision of the State of West Virginia, in Wyoming County, West

Virginia, and, unless the context clearly indicates otherwise, includes the Board and any
successor thereta.

an Agreement” means the Loan Agreement heretofore entered into, or
to be entered mto between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the 2009 Series A Bonds from the Issuer by the Authority,

_the form of which shall be approved, and the execution and delivery by the Issuer

authorized and directed or ratified by this Resolution.

“IIrCPSD” 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 T'\ugust 30, 2001, by and between the Issuer and LCPSD.

|

|
|
|
|
|



- without limiting

“‘Managing Engineer” means the managmg engineer of the Issuer or any
successor thereto.’

‘LNet Proceeds” means the face amount of the 2009 Series A Bonds, plus
accrued mteres’i and premium, if any, less original issue discount, if any, and less proceeds
deposited in the 2009 Series A Bonds Reserve Account. For purposes of the Private
Business Use linitations 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 Opera'ung Expenses, as hereinafter defined.

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

“Operatmg Expenses™ means the reasonable, proper and necessary costs of
repair, . mmntenﬂnce and operation of the System, as hereinafter described and includes,
the generality of the foregoing, administrative, engineering, legal, auditing
and insurance e)lpenses other than those capitalized as part of the Costs of the Project, fecs
and expenses of the Authority, fiscal agents, the Depository Bank, Registrar and Paying
Agent, other thah those capitalized as part of the Costs of the Project, payments to pension
or retirement funds, taxes and such other reasonable operating costs and expenses as
should normally and regularly be included under generally accepted accounting principles;
provided, that “Operaung Expenses” does not include payments on account of the principal
ofor redemptlon‘ premium, if any, or interest on the Bonds, chargm for depreciation, losses
from the sale oxJ other disposition of, or from any decrease in the value, capital assets,
amortization of debt discount or such miscellaneous deductions as are applicable to prior
accounting periods.

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

‘Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being delivered except (a) any Bond
for the payment of which moneys, equal to its principal amount, with interest to the date of

maturity, shall ble 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.

“P'anty 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.

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

“Prior Resolution” means, collectively, the resolutions of the Issuer

authorizing the Prior Bonds adopted on October 10, 2001, August 23, 2004 and January
10, 2006. ‘

l‘anate 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 mea'nmg of Section 144(a)(3) of the Code, or in any activity carried on by a
person other than a natural person, including all persons “related” to such person within the
meaning of Seotxon 144(a)(3) of the Code, excluding, however, use by a state or local
govemmental it by a member of the general public. All of the foregomg shall be
determined in accordance with the Code, including, without limitation, giving due regard

- to “incidental use,” if any, of the proceeds of the issue and/or proceeds used for “qualified

improvements” if any.

(1

Project” means the Project described in Section 1.03B hereof.

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

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

"~

‘PSC Order” means the Recommended Decision entered December 8, 2008
in Case No. 08-1090-PWD-CN, which became a Final Order of the Public Service
Commission of West Virginia (the “PSC”) on December 28, 2008, with all requisite appeal
periods having expired without successful appeal, granting to the Issuer a certificate of

convenience and necessnty and approving funding for the Project and the rates for the
System. This order is in full force and effect.

ified Investments” means and includes any of the following:
(@  Government Obligations;

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

£ r certificates evidencing payments from Government
li

igations or interest coupons stripped from Government
O hgations;




] (c) Bonds, debentures, notes or other
éwdencm of indebtedness issued by any of the following
agencm 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;

(dd Any bond, debenture, note,

icipation certificate or other similar obligations issued by

the Federal National Mortgage Association to the extent such

obhgauon 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
Amenca,

(¢) Time accounts (including accounts
ewdenced by time certificates of deposit, time deposits or
other similar banking arrangements) which, to the extent not
xqsured by the FDIC or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations
pl'edgcd either must mature as necarly as practicable
coincident with the maturity of said time accounts or must be

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

l ® Money market funds or similar funds
wllxose only assets are investments of the type described in
paragraphs (a) through () above;

(8) Repurchase agreements, fully secured

by investments of the types described in paragraphs (a)
through (e) above, with banks or national banking
assoclatxons which are members of the FDIC or with
golvemment bond dealers recognized as primary dealers by
the Federal Reserve Bank of New York; provided, that said
investments securing said repurchase agreements either must
as nearly as practical coincident with the maturity of

saxd repurchase agreements or must be replaced or increased
S0 that the market value thereof is always at least equal to the

L
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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)
1poss&sion 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

) Obligations of States or political
bdivisions or agencies thereof, the interest on which is
exempt from federal income taxation, and which are rated at
least “A” by Moody’s Investors Service, Inc. or Standard &
Poor’s Corporation.
¥Regulations” means temporary and permanent regulations promulgated
under the Code or any predecessor to the Code.

1chf:wal and Replacement Fund” means the Renewal and Replacement
Fund éstablishe\d by the Prior Resolution and continued by Section 5.01(2) hereof.

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

[{3

|Resolution” or “Bond Legislation” means this bond resolution, as from
time to time amr:nded or supplemented.

‘l‘Revenue Fund” means the Revenue Fund established by the Prior
Resolution and tontinued by Section 5.01(1) hereof.

“Secretary” means the Secretary of the Issuer.

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

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

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




\

i
' “State” means the State of West Virginia.
|

4 “Supplemental Resolution” means any resolution or order of the Issuer,
amending or supplementing this Resolution; provided, that any matter intended by this

* Resolution to be included in the Supplemental Resolution with respect to the 2009 Series

A Bonds, and not so included may be included in another Supplemental Resolution.

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

including the iject, and any improvements and extensions thereto hereafier constructed
or acquired fronll any sources whatsoever.

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

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

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

|
“West Virginia Legislative Digest Grant Agreement” means a written
commitment for the payment of the West Virginia Legislative Digest Grant which
specifies the amount of such Grant, the terms and conditions upon which such Grant is

made and the date or dates or event or events upon which such Grant is be paid to the
Issuer. '

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

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

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

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

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

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

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

“2'009 Series A Bonds Construction Trust Fund” means the 2009 Series A
Bonds Construction Trust Fund created by Section 5.01 hereof.

“2009 Series A Bonds Reserve Account” means the 2009 Series A Bonds

. Reserve Accountlestablished by Section 5.02.

“2009 Series A Bonds Reserve Requirement” means, as of any date of
calculation, the aximum amount of principal and interest which will become due on the

* 2009 Series A Bonds in the then current or any succeeding year.

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

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

Wolrds 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 p1 ons include firms, partnerships, associations and corporations.
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The terms “herein,” “hereunder,” “hereby,” “hereto,” “hereof’ and any

similar terms yrefer to this Resolution; and the term “hereafter” means after the date of
adoption of thlf Resolution.

iAxticles, sections and subsections mentioned by number only are the
respective arti 1les, sections and subsections of this Resolution so numbered.

| 'Section 1.02. Authority for this Resolution. This Resolution, together with
any resolution supplemental hereto or amendatory hereof, is adopted pursuant to the
provisions of qxe 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, creatéd pursuant to the Act by an order issued by The County Commission of
Wyoming Coux}ty, West Virginia.

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

C. The estimated maximum cost of the construction and acquisition of
the Project is approxxmately $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 wnh a $9,223,344 AML Grant, a $1,500,000 SCBG, a $537,345 WVLIDC

Grant, a $100, 000 West Virginia Legislative Digest Grant and a $15,000 Wyoming County
Commission Grant

D. It is necessary for the Issuer to issue its Water Revenue Bonds, 2009
A (West Virginia Infrastructure Fund), 2009 Series A in the aggregate principal amount of
$1,000,000 to pelrmanenﬂy finance a portion of the costs of acquisition and construction of
the Project. The remaining costs of the Project shall be funded from the sources set forth
in Section 2.01 hereof. Said costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient therefor; engineering and
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legal expenses,\ interest, if any, upon the 2009 Series A Bonds prior to and during

acquisition and|construction of the Project and for a period not exceeding 6 months after
completion of \acquisition and construction of the Project; amounts which may be
deposited in the Reserve Accounts; expenses for estimates of costs and revenues and for
plans, spemﬁcatlons and surveys; other expenses necessary or incident to determining the
feasibility or pxl'actlcabxhty of the enterprise; administrative expenses, commitment fees,
fees and expensles of the Authority, initial fees for the services of registrars, paying agents,
depositories or trustees or other costs in connection with the sale of the 2009 Series A
‘Bonds and such other expenses as may be necessary or incidental to the financing herein
authorized, the ﬁcqmsmon 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 prov1ded, that reimbursement to the Issuer for any amounts expended by
it for allowable costs prior to the issuance of the 2009 Series A Bonds or the repayment of

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

E]. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all the Operating
Expenses of the! System, the principal of and interest on the Prior Bonds and, the 2009

Series A Bondsland to make payments into all fund and accounts and other payments
provided for herein and in the Prior Resolution.

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

Gl 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 obllgatmns are designated and have the lien positions with respect to the
2009 Series A Bonds as follows:

Degiggation Lien Position
Water Revenue Bonds, Series 2001 A (West Virginia First Lien

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

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

A gust 24, 2004, in the original principal
am|01mt of $570 000

Water Revenue Bonds, 2006 Series A (West Virginia First Lien
DWTRF Program) dated

January 12, 2006, in the original principal
‘ .
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1
amount of $2,570,000 (collectively, the “Prior Bonds™)

3'I’he 2009 Series A Bonds shall be issued on a parity with the Prior Bonds
w1th respect to liens, pledge and source of and security for payment and in all other
respects. The Issuer has met the parity and coverage requirements for issuance of bonds on
a parity with the Prior Bonds and the resolutions authorizing the Prior Bonds and has
substantially domplied with all other parity requirements, except to the extent -that
noncompliance with any such other parity requirements is not of a material nature. Prior to
the issuance of the 2009 Series A Bonds, the Issuer will obtain (i) a certificate of an-
Independent Certlﬁed Public Accountant stating that the parity and coverage tests of the
Prior Bonds have been met and (ii) the written consent of the Registered Owners of the
Prior Bonds to the issuance of the 2009 Series A Bonds on a parity with the Prior Bonds.
Other than the|Prior Bonds, there are no outstanding bonds or obligatlons of the Issuer
which are secured by revenues or assets of the System. The Issuer is in compliance with
_the covenants of the Prior Bonds and the Prior Resolutions.

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

ﬂ. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to the authorization of the Project, operatlon of the
System, and the issuance of the 2009 Series A Bonds, or will have so complied prior to the

issuance of the 2009 Series A Bonds, including, among other things, the obtaining of the
PSC Order. |

Ji The Project has been reviewed and determined to be technically and
financially feasxble by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended. That, unless it qualifies for an exception, the Issuer
shall comply with all the requirements of Chapter 21, Article 1C of the Code of West
Virginia, 1931, as amended (the “West Virginia Jobs Act”) and shall require its contractors

and subcontractérs to comply with the West Virginia Jobs Act.

K. The Issuer shall not permit at any time or times any of the proceeds
of the 2009 Series A Bonds or any other funds of the Issuer to be used directly or indirectly
in a manner wh1ch would result in the exclusion of the 2009 Series A Bonds from the
treatment afforded by Section 103(a) of the Internal Revenue Code of 1986, as amended,
and any regulauons promulgated thereunder or under any predecessor thereto (the “Code”)
by reason of the 'classxﬁcatlon 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 Regulapons to be promulgated thereunder.

Sec tion 1.04. Bond _Legislation Constitutes Contract. In

consideration of| the acceptance of the 2009 Series A Bonds by those who shall be

Registered OwneIrs of the same from time to time, this Bond Legislation shall be deemed

14
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to be and shall consutute a contract between the Issuer and such Registered Owners, and
the covenants and agreements herein set forth to be performed by the Issuer shall be for the

' beneﬁt, protecnén and security of the Registered Owners of the 2009 Series A Bonds.

|
| ARTICLE I
l

| AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT; '
APPROVLAL op OPERATION AND MAINTENANCE OF THE SYSTEM

Section 2,(_)1, Authorization of the Acquisition and Construction of
-the Project. There is hereby authorized and ordered the acquisition and construction of the

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

Sect10n2 02. Approval of Operation and Maintenance of the

Sx‘ stem. The Issuer hereby approves the operation and maintenance of the System by

LCPSD, for and on behalf of the Issuer, along with any other assets of the Issuer that the

Issuer may desire for LCPSD to operate and maintain, pursuant to the Operation and
Maintenance Agréement.

|
\ ARTICLE [l

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

Secl,txon 3.01. Authorization of Bonds. For the purposes of paying

" the Costs of the Project and paying certain costs of issuance and related costs, there shall

be and hereby areI authorized to be issued negotiable 2009 Series A Bonds of the Issuer.
The 2009 SerieslA Bonds shall be issued as a single bond, numbered AR-1, to be
designated the “Eastern Wyoming Public Service District Water Revenue Bonds, 2009
Series A (West Virginia Infrastructure Fund),” in the aggregate principal amount of
$1,000,000, and shall have such terms as are set forth hereinafter in this Resolution or any
Supplemental Resolution thereto. The proceeds of the 2009 Series A Bonds shall be

deposited in the 2009 Series A Bonds Construction Trust Fund established by Section 5.01
hereof. t

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, September 1 and December 1 of each year, commencing June 1, 2011, and
maturing September 1, 2049, and in the amounts as set forth in the “Schedule Y attached
to the Loan Agreement and incorporated in and made a part of the 2009 Series A Bonds.
In the event of an inconsistency between the terms hereof and the Loan Agreement, the
_terms of the Loan Agreement shall apply. The 2009 Series A Bonds shall be subject to
" redemption upon the written consent of the Authority and the Council, and upon payment
of the redempuon premium, if any, and otherwise in compliance with the Loan Agreement,
so long as the! Authority shall be the registered owner of the 2009 Series A Bonds. The
© 2009 Series A{Bonds shall be payable as to principal at the office of the Paying Agent in
any coin or cun'ency which, on the dates of payment of principal, is legal tender for the
payment of pubhc 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 Reglstrar or by such other method as shall be mutually agreeable so long as the
Authority is thé\ Registered Owner thereof.

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

~ Owner for another fully registered bond in aggregate principal amount equal to the amount

of said Bonds! then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of
said Bonds; provided, that the Authority shall not be obligated to pay any expenses of such
exchange.

Section 3.03. Execution of Bonds. The 2009 Series A Bonds shall
be executed in thc 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 2009 Series A Bonds shall cease to be
such officer of the Issuer before the 2009 Series A Bonds so signed and sealed shall have
been actually sold or delivered, such 2009 Series A Bonds may nevertheless be sold and
delivered as herein provided and may be issued as if the person who signed or sealed such
2009 Series A Bonds had not ceased to hold such office. Any 2009 Series A Bonds may
be signed and sg:aled on behalf of the Issuer by such person as at the actual time of the
execution of sucp 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 soll authorized.

Séction 3.04. Authentication and Registration. The Issuer
hereby appoints and designates United Bank, Inc., Charleston, West Virginia, to serve as
the Bond Reglstrar for the 2009 Series A Bonds. No 2009 Series A Bond shall be valid or
obligatory for any purpose or en’utled to any security or benefit under this Resolution

|
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unless and mml the Certificate of Authentication and Registration on siuch Bond,
substantially in the form set forth in Section 3.10 shall have been manually executed by the
Bond Reglstmi;. Any such executed Certificate of Authentication and Registration upon
any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered andldehvered 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 ofﬁ?er of the Bond Registrar, but it shall not be necessary that the same officer

sign the Cemﬁcate of Authentication and Regxstrauon on all of the 2009 Series A Bonds
issued hereund?r

éection 3.05. Negotiability, Transfer and Registration. Subject to
the provisions for transfer of registration set forth below, the 2009 Series A Bonds shail be
and have all the qualities and incidents of negouable instruments under the Uniform
Commercial Colde of the State, and each successive Registered Owner, in accepting any of
said 2009 Series A Bonds, shall be conclusively deemed to have agreed that said 2009
Series A Bonds shall be and have all of the qualities and incidents of negotlable
instruments under the Uniform Commercial Code of the State, and each successive
Registered Owner shall further be conclusively deemed to have agreed that said 2009
Series A Bonds ishall be incontestable in the hands of a bona fide holder for value.

l :
S‘lo long as any of the 2009 Series A Bonds remain Outstanding, the Issuer,

through the Bond Registrar, shall keep and maintain books for the registration and transfer
of the 2009 Seritl’,s A Bonds.

The 2009 Series A Bonds shall be transferrable only upon the books of the
Bond Regisufar,t 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.

InI all cases in which the privilege of exchanging the 2009 Series A Bonds

or transferring the 2009 Series A Bonds is exercised, such Bonds shall be delivered in
accordance with the provisions of this Resolution. All 2009 Series A Bonds surrendered in
any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or transfer of 2009 Series A Bonds, the Bond Registrar may make a
charge suﬁcient\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 therew1th, which sum or sums shall be paid by the Issuer. The Bond Registrar
shall not be obhgated to make any such exchange or transfer of 2009 Series A Bonds
during the penod commencing on the 15" day of the month next preceding an interest

.payment date, 1f| any, on the 2009 Series A Bonds or, in the case of any proposed

redemption of 2009 Series A Bonds, next preceding the date of the selection of 2009 Series
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A Bonds to be Tedeeined, and ending on such interest payment date, if any, or redemption
date.

§lection 3.06. Bonds Mutilated, Destroyed, Stolen or Lost. In case
any 2009 Series| A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer
may, in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer,
authenticate and deliver a new 2009 Series A Bond of the same series and of like tenor of
the 2009 Series A Bonds so. mutilated, destroyed, stolen or lost, in exchange and
substitution for lsuch mutilated bond, upon surrender and cancellation of such mutilated
bond, or in lieu of and substitution for the bond .destroyed, stolen or lost and upon the
Holder’s furnishing the Issuer proof of ownership thereof and satisfactory indemnity and
complying w1th| such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and Bond Registrar may incur. All 2009
Series A Bonds so surrendered shall be cancelled by the Bond Registrar and held for the
account of the Islsuer. If any such bond shall have matured or be about to mature, instead
of issuing a substitute bond, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such bond be lost, stolen or destroyed, without surrender thereof.

] .
Section 3.07. Bonds Not to be Indebtedness of the Issuer. The
2009 Series A Bonds shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely ﬁ-:om 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 Net Revenues derived from the System, on parity with the lien on the Net

.Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues in an amount

sufficient to pay the principal of, and interest, if any, on and other payments for the 2009
Series A Bonds and the Prior Bonds and to make the payments into the Sinking Funds, the

~ Reserve Accounts and the Renewal and Replacement Fund hereinafter established, and

established in the"| Prior Resolution, are hereby irrevocably pledged to the payment of the

principal of and 1r1terest, if any, on the Prior Bonds and the 2009 Series A Bonds as the
same become due]. :

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

B. A request and authorization to the Bond Registrar
on behalf of the Issuer, signed by an Authorized Officer, to

authenticate and deliver the 2009 Series A Bonds to the original
purchasers; :

C. An executed and certified copy of the Bond
!Legislaﬁon;

D. An executed copy of the Loan Agreement; and

. E The unqualified approving opinion of bond counsel
?n the 2009 Series A Bonds. :

| .

Section 3.10. Form of Bonds. The text of the 2009 Series A Bonds
shall be in suEstantially the form attached hereto as Exhibit A, with such omissions,
insertions and Mﬁons 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. ‘

Slection 3.11. Sale of Bonds; Ratification and Execution of Loan
Agreement. The 2009 Series A Bonds shall be sold to the Authority pursuant to the terms
and conditions of the Loan Agreement. If not so authorized by previous resolution, the
Chairman is spéciﬁcally authorized and directed to execute the Loan Agreement in the
form attached hereto as Exhibit B and made part hereof, and the Secretary is directed to

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

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

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

Section 3.12. Filing of “Amended Schedule”. Upon completion of
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council a schedule, the form of which will be provided by the Council, setting forth the
actual Costs of the Project and sources of funds therefor.

|
|
|
|
|
|
|
E 19
|
I
|
|
|



ARTICLE

[RESERVED]

20




|
\
|
|
)
1
|
|
| ARTICLEV
FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF
Section 5.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are created with (or continued if previously

established by{the Prior Resolution) and shall be held by the Depository Bank separate and
apart from all <l>ther funds or accounts of the Depository Bank:

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

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

'\(3) 2009 Series A Bonds Construction Trust Fund.

\ A
The Issuer hereby appoints and designates First Peoples Bank, located in
Mullens, West i\/u'glma, as the Depository Bank under the Rmpluﬁon.

Sectmn 5.02. Establishment of Funds and Accounts with Commission. The
Issuer hereby appomts and designates the Commission as the Paying Agent for the 2009
Series A Bonds. The following funds or accounts are hereby created with and shall be held

by the Commls'smn separate and apart from all other funds or accounts of the Commission
and the Issuer and from each other:

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

Section 5.03. System Revenues; Flow of Funds. A. The entire Gross

Revenues derived from the operation of the System shall be deposited upon receipt in-the

Revenue Fund icreated 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 dlstmct from all other funds of the Issuer and the Depository Bank and used
only for the purposes and in the manner herein provided. All revenues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order of priority:

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

| (2)  The Issuershall next, on the first day of each month, transfer
from the Revenue Fund aad simultaneously remit to the Commission (i) the
amounts required to pay principal of the Prior Bonds, as required by the
Pll-ior Resolution, and (i} commencing 3 months prior to the first date of

\

|
|
|
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lpayment of principal of the 2009 Series A Bonds, for deposit in the 2009
_[Series A Bonds Sinking Fund, an amount equal to 1/3™ of the amount of
principal which will mature and become due on the 2009 Series A Bonds on
'F.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
2009 Series A Bonds Sinking Fund and the next quarterly principal
f:yment date is less than 3 months, then such monthly payment shall be
creased proportionately to provide, 1 month prior to the next quarterly

principal payment date, the reqmred 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
c}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
ef payment of principal of the 2009 Series A Bonds, if not fully funded
upon issuance of the 2009 Series A Bonds, for deposn in the 2009 Series A

- Bonds Reserve Account, &n amount equal to 1/120" of the 2009 Series A

Bonds Reserve Requirement, until the amount in the 2009 Series A Bonds
Reserve Account equals the Series 2009 A Bonds Reserve Requircment;
p;'owded that no further payments shall be made into the 2009 Series A
Bonds Reserve Account when there shall have been deposited therein, and

as long as there shall remain on deposit therein, an amount equal to the
2009 Series A Bonds Reseave Requirement.

l (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
&enewal and Replacemun Fund (as previously set forth in the Prior

olution and not in addtion thereto) the amounts required by the Prior
Resolunon and a sum equsl to 22 % of the Gross Revenues each month,

' exclusxve of any payments for account of any Reserve Account. All funds

m 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
dlsbursements may be made from the Renewal and Replacement Fund for
replacements emergency repairs, 1mprovements 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 i&e date of determination of a deficiency, funded
such account to the maxinum extent required hereof) shall be promptly
ehrnmated with moneys frzm the Renewal and Replacement Fund.

Moneys in the 200¢ Series A Bonds Sinking Fund shall be used only
for the purpose of paying principal of, and interest, if any, on the 2009

|
|
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\Series A Bonds as the same shall become due. Moneys in the 2009 Series
tA Bonds Reserve Account shall be used only for the purpose of paying
principal of, and interest, if any, on the 2009 Series A Bonds, as the same

shall come due, when other moneys in the 2009 Series A Bonds Sinking
Fund are insufficient therefor, and for no other purpose.

{ All investment eamings on moneys .in the 2009 Series A Bonds
Reserve Account shall be transferred, not less than once each year, to the
iOO9 Series A Bonds Construction Trust Fund prior to completion of the
Il‘roject and thereafter to the 2009 Series A Bonds Sinking Fund.

| Any withdrawals from the 2009 Series A Bonds Reserve Account
which result in a reduction in the balance of such account to below the
2009 Series A Bonds Reserve Requirement shall be subsequently restored
from the first Net Revenues available afier all required payments have been

rtlmde in full in the order set forth above.

As and when additional Bonds ranking on a parity with the 2009
S‘eries A Bonds are issued, provision shall be made for additional payments
mto the respective sinking funds sufficient to pay any interest on and
pnnc1pal of such Panty Bonds and to accumulate a balance in the respective
reserve accounts in an amount equal to the requirement therefor.

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

Moneys in the 2009 Series A Bonds Reserve Account and 2009 .
Séries' A Bonds Sinking Fund shall be invested and reinvested by the
Commission in accordance with Section 8.01 hereof.
|
The 2009 Series A Bonds Sinking Fund and the 2009 Series A
Bonds Reserve Account shall be used solely and only for, and are hereby
pledged for, the purpose of servicing the 2009 Series A Bonds under the

corlldmons and restrictions hereinafter set forth.

‘ Interest, principal or reserve account payments, whether made for a
deﬁclency 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. '

IB. The Issuer shall on the first day of each month (if the first day is not
a business day’, then the first business day of each month) deposit with the Commission the
required principal, interest, if any, and reserve account payments with respect to the 2009
Series A Bonds and all such payments shall be remitted to the Commission with
appropriate instructions as to the custody, use and application thereof consistent with the
provisions of tllxis Bond Legislation. All remittances made by the Issuer to the Commission
_shall clearly idlenﬁfy the fund or account into which each amount is to be deposited.
:C. The Issuer shall complete the “Monthly Payment Form,” a form of
which is attached to the Loan Agreement, and submit a copy of said form along with a
copy of its payment check to the Authority by the 5™ day of such calendar month.

. Whenever all of the required and provided transfers and payments
from the Rcvenlue 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 S0 transferred and paid into such funds during the following month or such
other period as required by law, such excess shall be considered Surplus Revenues.
Surplus Revenues may be used for any lawful purpose of the System.

Ili. 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, the Paying Agent, or the Depository Bank as the case may be, shall require,
such additional sums as shall be necessary to pay the charges and the fees then due. In the
case of payments to the Commission under this paragraph, the Issuer shall, if required by
the Authority at anytime, make the necessary arrangements whereby such required
payments shalll be automatically debited from the Revenue Fund and electronically
transferred to thF Commission on the dates required,

Fl. 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{kereof in excess of such insured sum, by Qualified Investments as shall be
eligible as securi\ty 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 sh:lllrle 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; \rovided, that ail 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 lmade if there exists a deficiency in a fund or account of higher priority.
No such deﬁcienfcy shall exist solely because the required payments into the 2009 Series A

24

1
|
|
|
|
{ |
|
\



I
|
|
|
|
|
|
|

Bonds Reserve A‘cconmt have not, as of such date, funded such account to the requirement
therefor. 1

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

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

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

y ARTICLE VI

of the System. -

\ .
APPLICATION OF BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond
Proceeds. Moneys

received from time to time from the sale of the 2009 Series A Bonds
shall be deposited\ with the Depository Bank in the 2009 Series A Bonds Construction
Trust Fund and applied solely to payment of Costs of the Project and until so expended are
hereby pledged as additional security for the 2009 Series A Bonds.

eggon 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 Projecf shall be made monthly.

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

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

|

(b) \ Each item for which the payment is proposed to be made is or was
necessary in connectlion 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 shall be invested and reinvested in Qualified Investments at the written
direction of the Issuer.

\

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

| ARTICLE VII
‘ .
| - ADDITIONAL COVENANTS OF THE ISSUER

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

except as provu;ed herein, as long as any of said 2009 Series A Bonds are Outstanding and
unpaid. |

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

compel the exerlclse of the taxing power of the Issuer, if any, to pay the 2009 Series A
Bonds. |

SEcﬁon. 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position.
The payment of the debt service of the 2009 Series A Bonds shall be secured by a first lien

_on the Net Revenues derived from the System on a parity with the lien on such Net

Revenues in favor of the Holders of the Prior Bonds. Such Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Prior Bonds and the 2009
Series A Bonds herein authorized and to make the payments into all funds and accounts,

and all other payments provided for in this Resolution and the Prior Resolution are hereby
irrevocably pledéed to such payments as the same become due, and for the other purposes
provided in this ITewlMon.

Séction 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any andlall approvals of rates and charges required by State law and has taken any
other action req to establish and impose such rates and charges, with all requisite
appeal periods having expired without successful appeal. Such rates and charges are and
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shall be sufﬂcxent to comply with the reqmrements of the Loan Agreement. The initial
schedule of ratles and charges for the services and facilities of the System shall be as set
forth and approved and described in the Recommended Decision entered December 8,
2008 in Case|No. 08-1090-PWD-CN, which became a Final Order of the PSC on

December 28, 2008, with all requisite appeal periods having expired without successful
appeal. Such Final Order is in full force and effect, and such rates and charges are hereby

adopted. |

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

Section 7.05. Sale of the System. So long as the 2009 Series A Bonds and
the Prior Bonds 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 notlbe sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantiaily as a whole, and only if the net pmceeds to be realized shall be sufficient to
pay fully all the| 2009 Series A Bonds Outstanding in accordance with Article X hereof.
The proceeds fmm any such sale, mortgage, lease or other disposition of the System shall,
with respect to the 2009 Series A Bonds, immediately be remitted to the Commission for
deposit in the ;2009 Series A Bonds Sinking Fund, and the Issuer shall direct the
Commission to apply such proceeds to the payment of principal of and interest, if any, on
the 2009 Series A Bonds. Any balance remaining after the payment of the 2009 Series A
Bonds and mterest, if any, thereon shall be remitted to the Issuer by the Commission unless

necessary for the payment of other obligations of the Issuer payable out of the revenues of
the System.

The foregoing provision notwithstanding, the Issuer shall have and hereby
reserves the nght to sell, lease or otherwise dispose of any of the property comprising a
part of the System hereinafter determined in the manner provided herein to be no longer
necessary, useful or profitable in the operation thereof. Prior to any such sale, lease or
other disposition :of such property, if the amount to be received therefor, together with all

-other amounts received during the same Fiscal Year for such sales, leases or other

dispositions of such properties, is not in excess of $10,000, the Issuer shall, 'by resolution

duly adopted, determme that such property comprising a part of the System is no longer

necessary, usefiil or profitable in the operation thereof and may then provide for the sale of -
|
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such property. The proceeds of any such sale shall be deposited in the Renewal and
Replacement Fund. If the amount to be received from such sale, lease or other disposition
of said property, together with all other amounts received during the same Fiscal Year for
such sales, leqses 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 wrmng, determine upon consultation with
the Managmg| Engineer that such property comprising a part of the System is no longer
necessary, useful or profitable in the operation thereof and may then, if it be so advised, by
resolution duly adopted, authorize such sale, lease or other disposition of such property
upon public bidding in accordance with the laws of the State. The proceeds derived from
any such sale,| lease or other disposition of such property, aggregating during such Fiscal
Year in excess of $10,000 and not in excess of $50,000, shall be remitted by the Issuer to
the Commission for deposit in the Sinking Funds and shall be applied only to the purchase.
of Bonds of the last maturities then Outstanding at prices not greater than par, then to'the
Renewal and Replacement Fund. The payment of such proceeds into the Sinking Funds or
the Renewal and Replacement Fund shall not reduce the amounts required to be paid into
said funds by other provisions of this Resolution. No sale, lease or other disposition of the
properuesof{heSystemshallbemadebythelssuernftheproceedstobedenved
therefrom, togéther with all other amounts received during the same Fiscal Year for such
sales, leases, or other dispositions of such properties, shall be in excess of $50,000 and
insufficient to pay all Bonds then Outstanding without the prior approval and consent in
writing of the Holders of the Bonds then Outstanding. The Issuer shall prepare the form of
such approval and consent for execution by the then Holder of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the
System. 1 .

Section 7.06. Issuance of Other Obligations Payable QOut of Revenues and

Geneml 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 theI 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
hereafier issued |by the Issuer payable from the revenues of the System, except such Parity
Bonds, shall contain an express statement that such obligations are junior and subordinate,
as to lien on and source of .and security for payment from such revenues and in all other
respects, to the 2009 Series A Bonds; provided, that no such subordinate obligations shall
be issued unlesg 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.

E‘xcept as provided above, the Issuer shall not create, or cause or permit to
be created, any ldebt, lien, pledge, assignment, encumbrance or any other charge having
priority over or lbemg on a parity with the lien of the 2009 Series A Bonds, and any interest
thereon, upon any of the income and revenues of the System pledged for payment of the
2009 Series A Bonds and the interest thereon, if any, in this Resolution, or upon the
System or any part hereof.

|
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A fl'l'he 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 obllgatlons 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. Inladdition, no Parity Bonds, payable out of the revenues of the System, shall
be issued aﬁer|the issuance of the 2009 Series A Bonds pursuant to this Resolutlon, except
under the conditions and in the manner herein provided and, as provided in the Prior
Resolutlon, S0 ‘long as the Prior Bonds are outstanding.

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

|

No such Parity Bonds shall be issued except for the purposes of financing
the costs of the acquisition or construction of extensions, additions, betterments or
improvements tlo the System or reﬁmd.mg 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 adjusunents 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, pius the estimated average increased annual Net Revenues to be received in
each of the threé 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;

!

l (2) Any Parity Bonds theretofore issued pursuant to the
p"rovisions contained in this Resolution then Outstanding; and

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

“estimated average mcreased annual Net Revenues to be received in
each of the three succeedmg 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 xmpmvemems to be financed by the Parity Bonds and any increase in rates

gsuer and approved by the PSC, the period for appeal of which has expired

\
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prior to the date of delivery of such Parity Bonds including the revenues from new
customers to be scrved, and shall not exceed the amount to be stated in a certificate of the
Independent Certlﬁed Public Accountants, which shall be filed in the office of the
Secretary prior to \the issuance of such Parity Bonds.

Thé Net Revenues actually derived from the System during the 12-
consecutive-month period hereinabove discussed may be adjusted by adding to such Net
.- Revenues such additional Net Revenues which would have been received, in the opinion of
the Independent Certified Public Accountants, as stated in a certificate, on account of
increased rates, rentals fees and charges for the System adopted by the Issuer and

approved by the PlSC ‘the period for appeal of which has expired prior to the issuance of
such Parity Bonds,
l

All ‘covenants and other provisions of this Resolution (except as to details of
such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
security of the Holder of the 2009 Series A Bonds and the Holders of any Parity Bonds
issued from time to time within the limitations of and in compliance with this section. Any
Bonds issued on a parity, regardless of the time or times of their issuance, shall rank
equally with respect to their respective liens on the revenues of the System and their
respective source Olf 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 i m this Resolution required for and on account of such Parity Bonds, in

addition to the payments required for 2009 Series A Bonds theretofore issued pursuant to
this Resolution. \

Pa’rit’y 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 2009 Series A Bonds.

No Planty 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
Outstandmg and anf' other payments provided for in this Resolution, shall have been made
in full as required to the date of delivery of sech Parity Bonds, and the Issuer shall then be
in full compliance \»hth all the covenants, agreements and terms of this Resolution.

|

Section 7.08. Books: Recorf's and Audit. The Issuer shall keep complete
and accurate recordﬁ of the cost of acquiring the Project sites and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the
Council, or their dluly authorized agents and representatives, to inspect all books,
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documents, p'apers and records relaung 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
Authonty andlthe Council such documents and information as they may reasonably require
in connection with the acquisition, construction and installation of the Project, the
operation and \maintenance of the System and the administration of the loan or any state
and federal grants or other sources of financing for the Project.

I"[‘he 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 lat all reasonable times following completion of construction of the Project
and commcncelment of operation thereof, or, if the Project is an improvement to an existing
system, at any reasonable time following commencement of construction.

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

at all reasonable times to inspect the System and all parts thereof and all records, accounts
.and data of the t.[ssucr relating thereto.

The accounting system for the System shall follow current generally
accepted accountmg 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 bookkeepmg records as prescribed by the Governing Body. The Governing
Body shall prescnbe and initiate the manner by which subsidiary records of the accounting
system, which bay be installed remotely from the direct supervision of the Governing
Body, shall be reported to such agent of the Issuer as the Governing Body shall direct.

The Issuer shall file with the Council, the Authonty or any other original
purchaser of the 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
R‘_evenucs, and Surplus Revenues derived from and relating to the System.

| A A

‘ (B) A balance sheet statement showing all deposits in all the

l
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.

31
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|The Issuer shall also, at least once a year, cause the books, records and
accounts of the System to be audited by Independent Certified Public Accountants (in
compliance with the applicable OMB Circular, or any successor thereof, and the Single
Audit Act, or any successor thereof, to the extent legally required), and shall mail upon
request, and make available generally, the report of said Independent Certified Public
Accountants, o: a summary thereof, to any Holder or Holders of 2009 Series A Bonds, and
shall submit said report to the Authority and the Council, or any other purchaser of the
2009 Series A Bonds. Such audit report 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 meet the Issuer’s Operating Expenses and debt service and reserve
requirements. |

lSubJect to the terms condmons 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 Pro_]ect 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. Alllreal estate and interests in real estate and all personal property constituting
the Pro;ect ‘and the Project site heretofore or hereafter acquired shall at all times be and
remain the property of the Issuer.

i'he Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project sites and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of
operation of the Project, the Issuer shall also provide the Authority and the Council, or
their agents anql 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. 02 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 lawl 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 interésted parties.
The schedule of rates and charges shall at all times be adequate to produce Gross Revenues
from said Systém 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 suﬁicien} 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 nme to time in effect shall be sufiicient, together with other revenues of the
System (i) to pmwde for all Operating Expenscs of the System and (ii) to leave a balance
each year equal to at least 115% of the maximu.n amount required in any year for payment
of principal of and interest, if any, on the 20G+ Series A Bonds and all other obligations
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secured by a|lien on or payable from. such revenues on a parity with the 2009 Series A
Bonds, including the Prior Bonds; provided that, in the event that amounts equal to or in
excess of the “2009 Series A Bonds Reserve Requirement are on deposit in the 2009 Series
A Bonds Reserve Account and all reserve accounts for obligations on a parity with the
2009 Series A Bonds, mcludmg the Prior Bonds, are funded at least at the requirement
therefor, such balance each year need only equal at least 110% of the maximum amount
required in any year for payment of principal of, and interest, if any, on the 2009 Series A
Bonds and all‘ other obligations secured by a lien on or payable from such revenues on a
parity with the 2009 Series A Bonds, including the Prior Bonds. In any event, the Issuer

shall not reduce the rates or charges for services of the System set forth in Section 7.04, so
long as the 2009 Series A Bonds are outstanding.

1 ection 7.10. Operating Budget and Monthly Fmanc@ Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and
adopt by resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority and the Council within 30 days of the
adoption therebf. No expenditum 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 wntten finding and recommendation by the Managing Engineer, which finding
and recommendauon shall state in detail the purpose of and necessity for such increased
expenditures for the operation and maintenance of the System, and no such increased
expenditures shall be made until the Issuer shall have approved such finding and
recommendation by.a resolution duly adopted. No increased expenditures in excess of
10% of the amount of such budget shall be made except upon the further certificate of the
Managing Engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and maintenance to the
Authority and the Council and to any Holder of any 2009 Series A Bonds, within 30 days
of adoption thereof, and shall make available such budgets and all resolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times
to the Authority and the Council and to any Holder of any 2009 Series A Bonds or anyone
acting for and in behalf of such Holder of any 2009 Series A Bonds.

|

Commencing on the date contracts are executed for the acquisition and
construction of [.he 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 tom Agreement, and forward a copy of such report to the Authority and
the Council by tl\ne 10® day of each month.

Section 7.11. No Competing Franchise.. To the extent legally allowable,
the Issuer will not grant or cause, consent to or allow the grenting of, any franchise or
permit to any person, firm, corporation, body, agency or instrumentality whatsoever for the
providing of any 1scmca which would compete with services provided by the System.

|
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{‘ Section 7.12. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent

permitted or authorized by the Act, the rules and regulations of the PSC and other laws of
the State. |

| Whenever any rates, fees, rentals or other charges for the services or
facilities of the System remain unpald for a period of 20 days after the same shall become
due and payable, the user of the services and facilities provided is delinquent and the user
is liable at law until such time as all such rates, fees and charges are fully paid. To the
extent authorized by the laws of the State and the rules and regulations of the PSC, rates,
rentals and other charges, if not paid when due, shall become a lien on the premises served
by the System. The Issuer further covenants and agrees that it will, to the full extent
permitted by law and the rules promulgated by the PSC, discontinue and shut off the
services of the System to all users of the services of the System delinquent in payment of
-charges for the services of the System and will not restore such services until all delinquent
charges for the services of the System, plus reasonable interest and penalty charges for the
restoration of Service, have been fully paid and shall take all further actions to enforce
collections to t%xe maximum extent permitted by law.

Section 7.13. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for, users of the same class; and in the event the Issuer, or any department,
agency, instrumentality, officer or employee of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicelble to other customers receiving like services under similar circumstances
shall be charged the Issuer and any such department, agency, instrumentality, officer or
employee. Such charges shall be paid as they accrue and the Issuer shall transfer from its
general funds sufficient sums to pay such charges for service to any of its departments or
properties. The revenues so received shall be deemed to be revenues derived from the
operation of the System, and shall be deposited and accounted for in the same manner as

other revenues c'llerived from such operation of the System.,

Section 7.14. Connections _to System. The Issuer will, to the extent
authorized by the laws of the State and the rules and regulations of the PSC, require every

owner, tenant p';' occupant of any house, dwelling or building intended to be served by the
System to connect thereto.

Sectlon 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the 2009 Series A Bonds remain Qutstanding, the
Issuer will, as lan Operating Expense, procure, carry and maintain insurance with a
reputable i ce carrier or carriers as is customarily covered with respect to works and
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properties similar to the System. Such insurance shall initially cover the following risks
and be in the following amounts:

l (1) FIRE, LIGHINING, VANDALISM, MALICIOUS
| MISCHIEF AND EXTENDED COVERAGE INSURANCE, on all above-
| ground insurable portions of the System in an amount equal to the actual
| cost thereof. " In time of war the Issuer will also carry and maintain
insurance to the extent available against the risks and hazards of war. The
\proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and be used only for the repairs and restoration of the
‘damaged or destroyed properties or for the other purposes provided herein
lfor the Renewal and Replacement Fund. The Issuer will itself, or will
irequire 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
respectlve interests may appear, in accordance with the Loan Agreement,
ldunng 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

rising 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;
P]ERFORMANCE AND PAYMENT OR COMPLETION BONDS, such
b\onds 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
\Yest Virginia Code, Section 38-2-39.

(A) The Issuer shall require all contractors engaged in the
constructlon of the Project to fumish a performance bond and a payment

bond each in an amount equal to 100% of the contract price of the portion
of the Project covered by the particular contract as security for the faithful
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performance of such contract. The Issuer shall verify such bonds

prior to
commencement of construction of the Project. ;
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\ (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,
i vehicular liability insurance and property -damage insurance in amounts
| adequate for such purposes and as is customarily carried with respect to -
1 works and properties similar to the Project; provided, that the amounts and
terms of such coverage are satisfactory to the Authority and the Council. In
| the event the Loan Agreement so requires, such insurance shall be made
' payable to the order of the Authority, the Issuer, the prime contractor and all
| subcontractors, as their interests may appear. The Issuer shall verify such

| insurance prior to commencement of construction of the Project.

II )
|- (4) FLOOD INSURANCE, if the facilities of the System are or

‘lwill be located in designated special flood or mudslide-prone areas and to
\the extent available at reasonable cost to the Issuer.

| ) BUSINESS INTERRUPTION INSURANCE, to the extent
lavailable at reasonable cost to the Issuer.

| ‘ : '

(6) FIDELITY BONDS will be provided as to every officer,
pember 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 Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance wqh the approved plans, specifications and designs as submitted to the
Authority and II:be 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 stat% laws for construction of the Project have beeri obtained.

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

|

36

|
|
|
|
1
N
|
|
|
|



1
|
|
|
|
|
|

‘l )
accordance with the approved plans, specifications and designs, or amendments thereto,
approved by all necessary governmental bodies.

The ISS\|1er shall employ qualified operating personnel properly certified by
the State during the enu‘re term of the Loan Agreement.

Section 177.11. Completion and Operation of Project: Permits and Orders.
The Issuer hereby covenants and agrees to complete the Project as promptly as possible
and operate and maintain the System as a revenue-producing utility in good condition and
in compliance with all federal and state requirements and standards.

The Issu\ler has obtained all permits and approvals required by State and
federal laws for the acqulsmon and construction of the Project and all orders and approvals
from the PSC and the Council necessary for the acquxsmon and construction of the Project,
the operation of the Sy@nem 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. l

I .

Section 7.18, Statutog Mortgage Lien. For the further protection of the
Holder of the 2009 Series A Bonds, a statutory mortgage lien upon the System is granted
and created by the Act, whxch statutory mortgage lien is hereby recognized and declared to
be valid and binding, shall take effect immediately upon delivery of the 2009 Series A

Bonds, shall be for the beneﬁt of all Registered Owners of 2009 Series A Bonds and shall
be on a parity with the statutory mortgage lien of the Prior Bonds.

Section 7.19. Compliance with Loan Agreement and Law. The Issuer
agrees to perform, satisfy and comply with all terms and conditions of the Loan Agreement
and the Act. Notwithstanding anything herein to the contrary, the Issuer will provide the
Council with copies of all documents submitted to the Authority. The Issuer also agrees to
comply with all applicable laws, rules and regulations issued by the Authority, the Council
or other state, federal or llocal bodies in regard to the construction and acquisition of the
Project and the operation, maintenance and use of the System.

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

|
Section 7. 21 Securities Law Compliance. The Issuer will prowde the
Authority, in a timely manner, with any and all information that may be requested of it
(including its annual audit report, financial statements, related information and notices of

changes in usage and customer base) so that the Authority may comply with the provisions
of SEC Rule 15¢2-12 (17 CFR Part 240).

| ‘
Section 7.22. Public Releases. The Issuer shall list the funding prov1ded
by the Council and the Authonty in any press release, publication, program bulletm, sign
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or other public communication that references the Project, including but not limited to any

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

|lSection 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 construction of the Project. The Issuer hereby approves
and accepts all contracts relating to the financing, acquisition and construction of the

Project and thé Chairman is hcreby authonzzd and directed to execute and deliver all such
contracts. \

I
B. The Issuer shall submit all proposed change orders to the Council
for written approval The Issuer shall obtain the written approval of the Council before

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

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

.of the Project, the Issuer shall certify to the Authority the number of customers added to
the System. |

Section 7.25. Annual Maintenance Audit. The Issuer shall perform an

annual mmntenapce audit which maintenance audit shall be submitted to the Authority and
the PSC.
\

ARTICLE VIII

|
|
\ INVESTMENT OF FUNDS
\
Sgctlon 8.01. Investmerfe 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 assoclau‘pn 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.

l
Ex‘cept as specifically provided herein, any investment shall be held in and
at all times deem‘ed a part of the fund or account in which such moneys were originally
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held, and the mterwt 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 sufﬁdent amount of such investments whenever the cash balance in any fund or
account is msufﬁcxent 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 bankmg 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 wvestments, 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.

I

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 relatmg 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 addmon,
the Issuer covenams (i) to comply with the Code and all Regulations from time to time in
effect and apphcable to the 2009 Series A Bonds as may be necessary in order to maintain
the status of thé 2009 Series A Bonds as governmental bonds; (ii) that it shall not take, or
_permit to suffer to be taken, any action with respect to the Issuer’s use of the proceeds of
the 2009 Series A Bonds which would cause any bonds, the interest on which is exempt
from federal income taxation under Section 103(a) of the Code, issued by the Authority or
the Council, as the case may be, from which the proceeds of the 2009 Series A Bonds are
derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or refrain
from taking such action, as shall be deemed necessary by the Issuer, or requested by the
Authority or the Council, to ensure compliance with the covenants and agreements set

forth in this Section 8.02, regardless of whether such actions may be contrary to any of the
provisions of this Resolution.

\
The Issuer shall annually furnish to the Authority information with respect
to the Issuer’s ‘use of the proceeds of the 2009 Series A Bonds and any additional
information requlested 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:

I(A) I default occurs in thé 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 Resolutlon 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

i

(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 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 appmpnate action, suit or proceeding to enforce his or her rights and, in
particular, (i) bnng suit for any unpaid principal or interest then due, (ii) by mandamus or
aother appropnate 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 relat:mg thereto, including but not limited to the making and collection of

. sufficient rates or charges for services rendered by the System (iii) bring suit upon the

2009 Series A Bonds, (iv) by action at law or bill in equity require the Issuer to account as
Aif 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 ﬁlo& of the Registered Owners of the Prior Bonds.

Sécuon 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 therefrqm and the application thereof. If therc be any Event of Default with

l
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respect to the 2009 Series A Bonds, any- Registered Owner of a Bond shall in addition to
all other remedles or nghts have the right by appropriate legal proceedings to obtain the
appomtment of a receiver to administer the System or to complete the acquisition and
construction of the Project, or both, on behalf of the Issuer, with power to charge rates,
rentals, feesland other charges sufficient to provide for the payment of Operating Expenses
of the System, the payment of the 2009 Series A Bonds and interest and the deposits into
the funds and accounts hereby established, and to apply such rates, rentals, fees, charges or
 other revenues in conformity with the provisions of this Resolution and the Act.
‘I 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 nghts and powers of the Issuer with
respect to said facilities as the Issuer itself might exercise.

|

| Whenever all that is due upon the 2009 Series A Bonds and interest thereon,.
if any, and under any covenants of this Resolution for reserve, sinking or other funds and
upon any other obligations and interest thereon having a charge, lien or encumbrance upon
the revenues of the System shall have been paid and made good, and all defaults under the
provisions of this Resolution shall have been cured and made good, possession of the
System shall be surrendered to the Issuer upon the entry of an order of the court to that
effect. Upon lany 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 delfault.

llSuch receiver, in the performance of the powers hereinabove conferred
upon him, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may
be removed thereby, and a successor receiver may be appointed in the discretion of such
court. Nothing herein contained shall limit or restrict the jurisdiction of such court to enter
such other and,further orders and decrees as such court may deem necessary or appropriate
for the exercise by the receiver of any function not specifically set forth herein.
\Any receiver appointed as provided herein shall hold and operate the
System in the name of the Issuer and for the joint protection and benefit of the Issuer and
Registered Owners of the 2009 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 protectlon
of both the Issuer and Registered Owners of such 2009 Series A Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this
Resolution, and the title to and ownership of said System shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.

|
\
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ARTICLE X
| , PAYMENT OF BONDS

\|Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid, to the 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 Resoluuon, then the pledge of Net Revenues and other moneys and securities
pledged under|this Resolution and all covenants, agreements and other obligations of the
Issuer to the Registered Owners of the 2009 Series A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

|

: ' ARTICLE XI

l\ MISCELLANEQUS

Section 11.01. Amendment or Modification of Resolution. Prior to the
issuance of the 2009 Series A Bonds, this Resolution may be amended or supplemented in
any way by a Supplemental Resolution. Following the issuance of the 2009 Series A
Bonds, no matenal modification or amendment of this Resolution, or of any resolution
amendatory or supplemental hereto, that would materially and adversely affect the rights of

© Registered Owners of the 2009 Series A Bonds shall be made without the consent in

writing of the Registered Owners of the 2009 Scries 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 Ithex‘efor without the consent of the Registered Owner thereof. No
amendment or modxﬁcatlon shall be made that would reduce the percentage of the’

principal amount of 2009 Series A Bonds required for consent to the above-permitted
amendments or modifications.

Section 11.02. Resolution Constitutes Contract. The provisions of the
Resolution shall constitute a contract between the Issuer and the Holder of the 2009 Series

A Bonds, and no change, variation or alteration of any kind of the provisions of the
Resolution shall Pe made in any manner, except as in this Resolution provided.

Selctxon 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution, or any Supplemental Resolution thereto,
should be held invalid by any court of competent jurisdiction, the mvahdlty of such

section, paragraph, clause or provision shall not affect any of the remaining provisions of
this Resolution, or the 2009 Series A Bonds.
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ection 11.04. Headings, Etc. The headings and catchlines of the articles,
sections and subsectxons hereof are for convenience of reference only, and shall not affect
in any way tht:| meaning or interpretation of any provision hereof.

|Section 11.05. Conflictin isions Repealed: Prior Resolution, Except -

for the Prior Resolution, all orders or resolutions and parts thereof in conflict with the
provisions of this Resolution are, to the extent of such conflict, hereby repealed; provided
that, in the event of any conflict between the Resolution and the Prior Resolution, the Prior
Resolution shall control (unless less mlnctwe), so long as the Prior Bonds are
outstanding. |

Sectlgn 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, havé been performed and have been taken in regular and due time, form and
manner as required by and in full compliance with the laws and Constitution of the State
applicable thereto and that the Chmrman, Secretary and members of the Governing Body
were at all tJmes when any actions in connection with this Resolution occurred and are
duly in office and duly qualified for such office.

Sectlon 11.07. Effective Date. This Resolution shall take effect
immediately upon adoption thereof.
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Member
Member

EASTERN WYOMING PUBLIC SERVICE DISTRICT
Chairman
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Adopted this 13th day of October, 2009.
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l CERTIFICATION
|

Certified a true copy of a Resolution duly adopted by the Public Service

Board of EASTERN WYOMING PUBLIC SERVICE DISTRICT on the 13th day of

October, 2009.,

[SEAL]

l:)ated: October 16, 2009.
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Exhibit A

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

|

|

|

|

|

|

|

|

|

| (FORM OF 2009 SERIES A BOND)
Q

|

|

|

|

| (WEST VIRGINIA INFRASTRUCTURE FUND)
| .

\

|

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

KNOW ALL MEN BY THESE PRESENTS: That on this 16 day of
October, 2009, EASTERN WYOMING PUBLIC SERVICE DISTRICT, a public service
district, public lcorporanon and political subdivision of the State of West Virginia in
Wyoming County of said State (the “Issuer”), for value received, hereby promises to pay,
solely from the sources and in the manner provided therefor, as hereinafter set forth, to the
WEST V]RGIITIIA WATER DEVELOPMENT AUTHORITY (the “Authority’) or
registered assigns, the principal sum of ONE MILLION DOLLARS ($1,000,000) or such
lesser amount as shall have been advanced to the Issuer hereunder and not previously
repaid, as set forth in the “Record of Advances” attached as Exhibit A hereto and
incorporated herein by reference, in quarterly installments on March 1, June 1, September
1 and December 1 of each year, commencing June 1, 2011, as set forth on the “Debt
Service Schedule” attached as Exhibit B hereto and incorporated herein by reference.

| 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 1egal 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, Ch|arleston, 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 prescnbed by, and otherwise in compliance with, the Loan Agreement by and
between the Issuifr and the Authority, on behzif of the Council, dated October 16, 2009.

 This Bond is issued (i) to pry 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 Soutthullens Itmann and Bud Mountain areas of Wyoming County (the
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“Project™), and (ii) to pay certain costs of issuance of the 2009 Series A Bonds and related

costs. . The exisxlﬁng public waterworks system of the Issuer, the Project and any further -

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

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT WITH THE ISSUER'S
(1) WATER REVENUE BONDS, SERIES 2001 A (WEST VIRGINIA DWTRF
PROGRAM), DATED OCTOBER 16, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $360,000, (2) WATER REVENUE BONDS,
SERIES 2004 A\ (WEST VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2004,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $570,000,
AND (3) WATER REVENUE BONDS, 2006 SERIES A (WEST VIRGINIA DWTRF
PROGRAM), DATED JANUARY 12, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,570,000 (COLLECTIVELY, THE
“PRIOR BONDS”).
1 .
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 operatlon of the
System on a panty with the lien of the Prior Bonds, and from moneys in the reserve
account created under the Bond Resolution for this Bond (the “Reserve Account™) and
unexpended proceeds of this Bond (the “Bond Proceeds™). Such Net Revenues shall be
sufficient to pay the principal of and interest on all bonds which may be issued pursuant to
the Act, and shall be set aside as a special fund hereby pledged for such purpose. This
Bond does not constitute an indebtedness of the Issuer within the meaning of any
constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay
the same or the iinterest hereon, except from said special fund provided from the Net
Revenues, the moneys in the Reserve Account and unexpended Bond Proceeds. Pursuant
to the Bond Resolution, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
debt service on this Bond, and all other obligations secured by a lien on or payable from
such revenues on ‘a parity with this Bond and the Prior Bonds, provided however, that so
long as the Reserve Account is funded at an amount at least equal to the maximum amount
of principal and 11nterwt 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 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 referencc is made to the Resolution. Remedies provided the Registered Owners of

this Bond are exclusxvely as provided in the Resohmon, to which reference is here made
for a detailed dlescnptmn thereof,

Subject to the registration requirements set forth herein, this Bond is
transferable, ag 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 reglstered owner or its attorney duly
authonzed in Vﬁntmg

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

|

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Resolutlon, shall be applied solely to payment of the Costs of the Pro_]ect and costs of
issnance 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. |

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

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

All provisions of the Resolution and the statutes under which this Bond is

. issued shall be deemed to be part of the contract evidenced by this Bond to the same extent

as if written fully herein.
&
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This Bond shall not be valid or obligatory unless authenticated and
registered by the Registrar by the execution of the Registrar’s Certificate of Authentication

~ and Registration attached hereto and incorporated herein.

[Remainder of Page Intentionally Left Blank])
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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 the day
and year first above written.

[SEAL] EASTERN WYOMING PUBLIC -
SERVICE DISTRICT
Chairman

Attest:

Secretary
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(Form of)

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

Date: October 16, 2009.

"UNITED BANK, INC.,
as Registrar

Authorized Officer
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EXHIBIT B
DEBT SERVICE SCHEDULE
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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. y

i
Dated:

IN THE PRESENCE OF:

1779723 (9717.10)
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WEST VIRGINIA
Water Development Authority

Celebrating 37 Years of $ervice 1974 - 2013

2.14

EASTERN WYOMING PUBLIC SERVICE DISTRICT
WATER REVENUE BONDS, SERIES 2014 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

J
|
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|
{ CONSENT TO ISSUANCE OF BONDS

In reliance upon a certificate of the Issuer’s certified public accountant and the

opinion of Jackson Kelly PLLC, bond counsel, stating that the coverage and parity requirements
have been met, the undersigned duly authorized representative of the West Virginia Water
Development Authority, the registered owner of the Prior Bonds, hereinafter defined and
described, herebﬁl consents to the issuance of the Water Revenue Bonds, Series 2014 A (West
Virginia Infrastructure Fund) (the “Series 2014 A Bonds™), in the original aggregate principal
amount of $250,bOO, by Eastern Wyoming Public Service District (the “Issuer”), under the terms
of the resolutions authorizing the Series 2014 A Bonds, on a parity with respect to liens, pledge
and source of and security for payment with the Issuer’s (i) Water Revenue Bonds, Series 2001
A (West Virginié 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 tWest 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”).
I

WITNESS my signature on this 25th day of March, 2014.

WEST VIRGINIA WATER DEVELOPMENT

AUTHORITY

Adthorized Representativé\/

{C2802412.1)
1009 Bullitt Street, Charleston, WV 25301
Phone (304) 414-6500 / fax (304) 414-0865
www.wvwda.org
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EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.1
WATER REVENUE BONDS, SERIES 2014 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

ENERAL CERTIFICATE ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
SIGNATURES AND DELIVERY

PUBLIC SERVICE COMMISSION ORDER
RATES

INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS

INSURANCE

LOAN AGREEMENT

SPECIMEN BOND

BOND PROCEEDS

CONEFLICTS OF INTEREST

VERIFICATION OF SCHEDULE B
COUNTERPARTS

s L~ Q- — -

\o_ 00

e T = T e
RO B O

On 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 “Issuer”) 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 V:irginia Infrastructure Fund), dated the date hereof (the “Bonds” or the “Series
2014 A Bonds”),:as follows:

1.! TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined herein shall have the same meaning set forth in the Bond Resolution
duly adopted by the Issuer on March 11, 2014, the Supplemental Resolution duly adopted by the
Issuer on March 11, 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 and Jobs Development Council (the “Council”), dated March 25th, 2014 (the
“Loan Agreement”).
l

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 thereof to their respective offices; nor questioning any proceedings of the Issuer taken
with respect to the authorization, issuance, sale or delivery of the Bonds, the acquisition and
undertaking of the Project, the operation of the System, the collection or use of the revenues of
the System, or th‘le pledge and security of the Net Revenues for the Bonds.

3| GOVERNMENTAL APPROVALS: All applicable approvals, permits,
exemptions, conlsents authorizations, registrations, licenses, orders and certificates required by
law for the creation 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 allnd timely obtained and remain in full force and effect.

4l 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 com|plete and operate the Project.

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. The
Issuer has met the parity and coverage requirements of the Prior Bonds and the Prior Resolutions
and has substantlally complied with all other parity requlrements except to the extent that
noncompliance w1th any such other parity requirements is not of a material nature. The Issuer
has obtained (i) 4 certificate of an Independent Certified Public Accountant stating that the parity
and coverage tests of the Prior Bonds have been met; and (ii) the written consent of the

Registered Ownérs 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.

|
5.1 SIGNATURES AND DELIVERY: The undersigned Chairperson and
Secretary are the duly elected or appointed, qualified and acting officers of the Issuer as
indicated by the official titles opposite their signatures below, and are duly authorized to execute
and seal the Bonds for the Issuer. The seal impressed upon the Bonds and this Certificate is the
duly authorized,|proper and only seal of the Issuer. On the date hereof, the undersigned
Chairperson did officially 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. | 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. 08-1145-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

{C2802422.1) 2
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PSC Order, has ‘expired prior to the date hereof without any appeal having been filed. The PSC
Order remains in full force and effect.

The Issuer has duly published the required notice with respect to, among other
things, the amoulnt of the Bonds to be issued, the interest rate and terms of the Bonds, the Project
to be acquired and undertaken, the cost of the Project the anticipated user rates and charges and

approval of the PI‘O_]eCt in accordance with Chapter 16, Article 13A, Section 25 of the Code of
West Virginia, 1|931 as amended.

7| RATES: The rates for the System, as approved by the PSC, are currently

in effect. The time for appeal for such order has expired prior to the date hereof and such order
remains in full force and effect.

8| INCUMBENCY AND OFFICIAL NAME: The proper corporate title of
the Issuer is “Eastern Wyoming Public Service District.” The Issuer is a public service district
and public corporatlon 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 acting members, whose names and dates of commencement and termination of

their current terms are as follows:
|

1 Date of Date of

| Commencement Termination
Name | of Office of Office
Mart Lane January 2, 2009 January 1, 2015
Willie Catron January 1, 2010 December 31, 2016
Virgil Shiewsbury, Jr. January 1, 2013 December 31, 2018

i

The duly elected or appointed officers of the Board for 2014 are as follows:
|

Mart Lane - Chairperson
Willie Catron - Secretary
Virgil Shrewsbury, Jr. - Treasurer

|
The duly appointed and acting attorney for the Issuer is John Rist, Esquire, of
Beckley, West Virginia.
|
9. LAND AND RIGHTS-OF-WAY: All land, rights-of-way and easements
necessary for the|acquisition and undertaking of the Project and the operation and maintenance
of the System haye been acquired or can and will be acquired by purchase or, if necessary, by
condemnation by|the Issuer and are adequate for such purposes and are not or will not be subject
to any liens, encumbrances, reservations or exceptions 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 may have to be acquired by condemnation, are, in the opinion of all the

{C2802422.1}
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undersigned, witl'}in the ability of the Issuer to pay for the same without jeopardizing the security

of or payments orll the Bonds.

10‘. MEETINGS: All actions, resolutions, orders and agreements taken,

adopted and entered into by or on behalf of the Issuer in any way connected with the issuance of
the Bonds and the acquisition, undertaking, operation and financing of the Project or the System
were authorized or adopted at meetings of the Board duly and regularly or specifically called and
held pursuant to all applicable statutes and the rules of procedure of the Board, and a quorum of
duly appointed, qluahﬁed 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 INSURANCE: The Issuer will maintain or, as appropriate, will require all
contractors to mﬁmtam workers’ compensation, public liability insurance, property damage
insurance, standard hazard insurance, builder’s risk insurance, flood insurance and business
interruption msurance where applicable, in accordance with the Resolution and the Loan

Agreement. All i msurance for the System required by the Resolution and the Loan Agreement
are in full force anld effect.

12 LOAN AGREEMENT: As of the date hereof, (i) the representations of
the Issuer contained in the Loan Agreement are true and correct in all material respects as if
made on the date hereof; (ii) the Loan Agreement does not contain any untrue statements of a
material fact or omit to state any material fact necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading; (iii) to the best knowledge of
the undersigned, lno 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 delivered to the Authority and being substantially in the form prescribed in the
Resolution. |

1
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.
|

{C2802422.1}
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5.  CONFLICTS OF INTEREST: No member, officer or employee of the
Issuer has a substantial financial interest, direct, indirect or by reason of ownership of stock in
any corporation} in any contract with the Issuer or the sale of any land, materials, supplies or
services to the IIssuer, or to any contractor supplying the Issuer, relating to the Bonds, the
Resolution and/or the Project, including, without limitation, with respect to the Depository Bank.
For purposes of this paragraph, a “substantial financial interest” shall include, without limitation,
an interest amounting to more than 5% of the particular business enterprise or contract.

I

16.  VERIFICATION OF SCHEDULE B: The final Schedule B, with the
signature of thel Chairperson and the Consulting Engineer, accurately represents the estimated

costs of the Project, the sources of funds available to pay the costs of the Project and the costs of
financing of the Bonds.

17.  COUNTERPARTS: This Certificate may be executed in counterparts and
all counterparts shall be deemed to be the Certificate.
I
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'[SEAL] .

- Signature

|
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I

WITNESS our signatures and the official corporate seal of Eastern Wyoming
Public Service District as of the date first written above.

|

a
|
1.
i
1

{C2802422.1}

Official Title

Chairperson

Secretary

Attorney



Public Service District as of the date first written above.

[SEAL]

Signature

|
|
|

|

WITNESS our signatures and the official corporate seal of Eastern Wyoming

{C2802422.1}
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Official Title

Chairperson

Secretary

Attorney -
(ONLY TO BEST KNOWLEDGE AND BELIEF)



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)
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: CERTIFICATE AS TO USE OF PROCEEDS
|

On this 25th day of March, 2014, the unders1gned Chairperson of the Public
Service Board oflEastem Wyoming Public Service District in Wyoming County, West Virginia
(the “Issuer”), being one of the officials of the Issuer duly charged with the responsibility for the
issuance of $250, OOO Water Revenue Bonds, Series 2014 A (West Virginia Infrastructure Fund),

of the Issuer, dated 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 authorized to execute and deliver this certificate on behalf of the Issuer. Capitalized
terms used heremland not otherwise defined 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 BcTnds
2. ; This certificate may be relied upon as the certificate of the Issuer.

3.  This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on March 25, 2014, the date on which the Bonds are being
physically dehvered in exchange for a portion of the principal amount of the Bonds, and to the
best of my knowleldge 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 to 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 an' 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 of the principal amount of the Bonds will be advanced to the Issuer as acquisition of
the Project progresses

6. | The Bonds are being delivered simultaneously with the delivery of this

certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition of the
assets of Alpoca Water Works, Inc. and making certain improvements thereto (the “Project”);
and (ii) paying cerl'tain costs of issuance of the Bonds and related costs.

7.: The Issuer shall, on the date hereof or immediately hereafter, enter into
agreements which| require the Issuer to expend at least 5% of the net sale proceeds of the Bonds
for the acquisitionl and undertaking of the Project, constituting a substantial binding commitment,
or has already done 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 w1tl|1 due diligence to completion, and with the exception of proceeds deposited in
the Series 2014 A Bonds Reserve Account, if any, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for payment of costs of the

Project on or before March 2015. The acquisition and undertaking of the Project is expected to
be completed by March 2015.

8. l The total cost of the Project is estimated at $250,000. Sources and uses of
funds for the PrOJelct are as follows:

SO|URCES
Series 2014 A Bonds Proceeds $250.000
Total Sources $250,000
|
|
|
Usilzs
Costs of Project $232,000
Costs of Issuance $ 18.000
Total Uses $250,000

9. | Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued:
|

(1) Revenue Fund;
) Renewal and Replacement Fund;
3) Series 2014 A Bonds Sinking Fund; and

4) Series 2014 A Bonds Reserve Account.

|
|
[
|
|
1
|
)
|
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10.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds

will be depositec:l as follows:

| (D Bond proceeds in the amount of $-0- will be

deposited in the Series 2014 A Bonds Reserve Account.

| ) The balance of the proceeds of the Bonds will be
deposited in the Series 2014 A Project Trust Fund and applied
solely to payment of costs of the Project, including costs of
1s|suance of the Bonds and related costs, and for no other purpose.

Pr|ior to expenditure, the proceeds of the Bonds in the Series 2014 A Project Trust
Fund will be invested 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.

1

11. Moneys held in the Series 2014 A Bonds Sinking Fund will be used solely
to pay principal of and interest, if any, on the Bonds and will not be available to meet costs of
acquisition and ledertaking 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 Fund and such amounts will be applied as set forth in the Bond Resolution.

12. Work with respect to the acquisition and undertaking of the Project will
proceed with due diligence to completion. The acquisition of the Project is expected to be

completed withinl 12 months of the date hereof.

13I The Issuer will take such steps as requested by the Authority to ensure that
the Authority’s ands meet the requirements of the Code.

14.  With the exception of the amount deposited in the Series 2014 A Bonds

Reserve Account, 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 prlor 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.
1

170 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.
|

|
|
1
I
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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 recor'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.

|
20.  The Issuer shall use the Bond proceeds solely for the costs of the Project,

and the Project will be operated solely for a public purpose as a local governmental activity of

the Issuer. |
|

21.  The Bonds are not federally guaranteed.
|
22.  The Issuer has retained the right to amend the Bond Resolution
authorizing the issuance of the Bonds if such amendment is necessary to assure that the Bonds
remain 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 amountlequal 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 Bonds 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. I

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

Authority, at any time, regarding use and investment of proceeds of the Bonds, rebates and
rebate calculations.

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

|
|
i
|
!
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ITNESS my signature as of the date first written above.

EASTERN WYOMING PUBLIC SERVICE

DISTRICT
Chairperson
5



|
[
|
|
|
' EASTERN WYOMING PUBLIC SERVICE DISTRICT 3.3
| WATER REVENUE BONDS, SERIES 2014 A
| (WEST VIRGINIA INFRASTRUCTURE FUND)

|

| CERTIFICATE OF SECRETARY
AS'TO TRUTH AND ACCURACY OF DOCUMENTS DELIVERED

!

On this 25th day of March, 2014, the undersigned duly appointed Secretary of
Eastern Wyomirllg Public Service District (the “Issuer”) hereby certifies that the copies of the
following documents 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 maintained on file with the Issuer and delivered in the transcript of proceedings, that
said documents have been duly adopted or-approved 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 repealed, rescinded, superseded, amended or modified in any way unless the

document effectmg such repeal, rescission, supersedence, amendment or modification is also
listed below:

1) Orders of The County Commission of Wyoming County Creating and
Enlarging the Issuer.

2. Orders of The County Commission of Wyoming County Appointing the
| Members of the Board.

3. Oaths of Office of the Board Members.

4.: 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. : Bond Resolution.

101 Supplemental Resolution.

Minutes of Board Meeting regarding Adoption of Bond Resolution and
Supplemental Resolution.

{C2802569.1}
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1i7.

Affidavit of Publication regarding Notice of Meeting to Adopt Bond
Resolution and Supplemental Resolution.

WDA Consent to Issuance of Bonds.

Evidence of Insurance.

Acquisition Agreement between the Issuer and Alpoca Water Works, Inc.
(“Alpoca”).

Bill of Sale between the Issuer and Alpoca.

Assignment of Easement and Right of Way Agreement from Alpoca to the
Issuer. ‘



written above.

”

[SEAL)

{C2802569.1}
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DISTRICT
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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:

L. 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.

{C2802616.1}



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 Registrar's Agreement and that neither
such execution nor the performance of its duties hereunder or under the Resolution will violate
any order, decree or agreement to which it is a party or by which it is bound.

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

ISSUER:

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.

{C2802616.1} 2



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.

o

Authefized Officer

{C2802616.1) 3



EXHIBIT A

See Bond Resolution (Tab No. 10)

See Supplemental Resolution (Tab No. 11)

{C2802616.1} ) 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-1, was
registered as to principal only, in the name of “West Virginia Water Development Authority” in

the books of the Issuer kept for that purpose at our office, by a duly authorized officer on behalf
of the Registrar.

WITNESS my signature on this 25th day of March, 2014.

UNITED BANK, INC., as Registrar

{C2802639.1}



EASTERN WYOMING PUBLIC SERVICE DISTRICT - 3.11
WATER REVENUE BONDS, SERIES 2014 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Peoples Bank, Mullens, West Virginia, hereby accepts appointment as
Deposntory 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

R R 2

Authorized Officer

{C2802642.1}



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.0O. 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
Ist 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, Esq.
Phone; (304) 340-1318 Phone: (304) 345-1272
CLOSING BANK: First Peoples Bank ESCROW TRUSTEE:
Contact Person: _Randy Hamilton Contact Person:
Phone: (304) 294-7115 Phone:
KNOWLEDGEABLE ISSUER CONTACT: OTHER: WY Infrastructure & Jobs Development Council
Contact Person: William Baisden Contact Person: Jim Ellars
Position: General Manager Function: __ Executive Director
Phone: (304) 946-2641 Phone: _ (304) 414-6501 , ext! 106

E-Mail: wb@Icpsd.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:
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Date:

To:

Re:

JUNITED BANK

W WEST VIRGINIA’S BANK

INVOICE

March 25, 2014

Eastern Wyoming Public Service District
316 Moran Avenue

Mullens, WV 25301

Attn: Mart Lane, Chairman

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. O. Box 393
Charleston, WV

PROCESS FOR PAYMENT /
AT Hpoac Ubter—
GRANT#__L- [ D [ 651
’as "os L _




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)
%Z% —

(Member)

{C2802718.1}



K
JACKSONKELLY

ATTORNEYS AT LAW PLLC
500 LEE STREET EAST « SUITE 1600 « PO. BOX 553 « CHARLESTON, WEST VIRGINIA 25322 « TELEPHONE: 304-340-1000 « TELECOPIER: 304-340-1130

www.jacksonkelly.com

4.3

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
13A and Chapter 31, Article 15A 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.

{C2802732.1)
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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:

l. 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
Council 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.

{C2802732.1}



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-1 and in
our opinion, the form of said Bond and its execution and authentication are regular and proper.

Very truly yours,

V_, 7 ,kﬂbfz( c

{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, 111 JAMES C. HIGGINS
E-Mail: j.rist@suddenlinkmail.com E-Mail: risthiggins@yahoo.com

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 of the Issuer (the “Board”) on March 11,2014,
as supplemented by a Supplemental Resolution duly adopted on March 11, 2014 (collectively, the
“Resolution”), orders of The County Commission of Wyoming 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 of the 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 of which 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 acquisitioh 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 of rates and charges for the use of the 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, 1s 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 Agreerhent, 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,

RIST, HIGGINS & ASSOCIATES, PLLC
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March 25, 2014 ,
James V. Kelsh E-Mail Address:

Telephone — (304) 347-1135 jkelsh@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 31D 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. 08-1145-PWD-W-PC, which became a final order on March 2, 2014 (the
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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 law.

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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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,

Fionts Zoo 72/

BOWLES RICE LLP

5972232
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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. 08-1145-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,

gxw T g Priie, PLLC

ILMAN THOMAS & BATTLE PLLC
SJR.rad.s827505

SPILMAN
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Eastern Wyoming Public Service District
Stephenson, 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: 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”) of the Alpoca Water Works, Inc. (“Alpoca”™).
I provide this final title opinion on behalf of the Issuer to satisfy the requirements of the West
Virginia Infrastructure and Jobs Development Council for the Project. Please be advised of the
following:

1. The Issueris 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 of Way 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 of way, 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
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