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FRANKFORT PUBLIC SERVICE DISTRICT

RESOLUTION - AUTHORIZING THE  ACQUISITION  OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF TRANKIORT PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE ISSUANCE
BY THE DISTRICT OF §3,240,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES 2010 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 OIF SUCH BONDS; APPROVING, RATIFYING
AND CONFIRMING A LOAN AGREEMENT RELATING TO SUCH
BONDS; AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

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

ARTICLE 1
STATUTORY AUTHORITY, FINBINGS AND DEFINITIONS
Section 1.01.  Authorty for this Resolution. This Resolution (together with any order
or resolution supplemental hereto or amendatory hereof, the “Bond Legislation™) is adopted pursuant to

the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A of the West Virginia Cede of
1931, as amended (collectively, the “Act™), and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A. Frankfort Public Service District (the “Issuer™) is a public service district and a
public corporation and political subdivision of the State of West Virginia in Mineral County of said State.

B. The Tssuer presently owns and operates a public waterworks system. However, it
1s deemed necessary and desirable for the health, safety, advantage, convenience and welfare of the
inhabitants of the Issuer that there be acqured and constructed improvements and extensions to the
existimg public waterworks system of the Issuer, consisting of renovate, replace and expand the existing
water distrbution system to serve the community of Wiley Ford in Mineral County (the “Project™), (the
existing public waterworks facilities of the Issuer, the Project and any further improvements or extensions
thereto are herein called the “System™).
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C. The Issner intends to permanently finance the costs of the Project through the
issuance of its revenue bonds to the West Virginia Water Development Authorty (the “Authority™),
which administers the West Virginia Infrastructure Fund pursuant to the Act.

D It 15 deemed necessary for the Issuer to issue its Water Revenue Bonds, Series
2010 A (West Virginia Infrastructure Fund) in the total aggregate principal amount of $3,240,000 (the
“Series 2010 A Bonds™), to permanently finance a portion of the costs of the Project.

E. The period of usefulness of the Systemn after acquisition of the Project is not less
than 40 years.

T. It is in the best inferests of the Issuer that its Series 2010 A Bonds be sold to the
Authority pursuant to the terms and provisions of a loan agreement by and between the Tssuer and the
Authority, on behalf of the West Virginia Infrastructure and Jobs Development Council (the “Council”),
in form satisfactory to the respective partics (the “Loan Agreement”), approved hereby if not previously
approved by resolution of the Issuer.

G. There are outstanding obligations of the Issuer which will rank on a parity with
the Series 2010 A Bonds as to liens, pledge and source of and security for payment, which obligations are
the Issuers: (i) Water Revenue Bonds, Series 1976 (United States Department of Agriculture), dated July
16, 1976, issued in the original aggregate principal amount of $223,000 (the “Series 1976 Bonds™), (ii)
‘Water Revenue Bonds, Series 1993 (United States Department of Agriculture} dated December 2, 1993,
issued in the original aggregate principal amount of $2,000,000 (the “Senies 1993 Bonds™), {in) Water
Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), dated May 6, 2008, issued in the
original aggregate principal amount of $400,000 (the “Series 2008 A Bonds”), (iv) Water Revenue
Bonds, Series 1979 (United States Department of Agriculture), dated January 4, 1980, originally issued to
Fort Ashby Public Service District in the aggregate principal amount of $301,000 (the “Series 1979
Bonds™); (v) Water Revenue Bonds, Series 1993 A (United States Department of Agriculture), dated
December 2, 1993, originally issued to Fort Ashby Public Service District in the aggregate principal
amount of $1,325,000 (the “Series 1993 A Bonds™) and (vi) Water Revenue Bonds, Series 1993 B
(United States Department ot Agrniculture), dated December 2, 1993, issued orginally to Fort Ashby
Public Service District in the agpregate principal amount of $198,000 (the “Series 1993 B Beonds”
(collectively, the “Prior Bonds™).

The Series 2010 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 respects. Prior to the issuance of the Series
2010 A Bonds, the Issuer will obtain (i) a cerfificate of an Independent Certified Public Accountant
stating that the coverage and parity tests of the Prior Bonds are met, and (11) the written consent of the
Holders of the Prior Bonds to the issuance of the Series 2010 A Bonds on a parity with the Prior Bonds.
Other than the Prior Bonds, there are no outstanding bonds or obligations of the Issuer which are secured
by revenues or assets of the System. The Issuer is in compliance with the covenants of the Prior Bonds
and the Prior Resolutions.

H. The estimated revenues to be derived in each year following completion of the
Project from the operation. of the System will be sufficient to pay all costs of operation and maintenance
of the Systern and the principal of and interest, if any, on the Series 2010 A Bonds and the Prior Bonds,
and to make payments into all funds and accounts and other payments provided for herein.
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L The Issuer has complied with all requirements of West Virginia law and the Loan
Agreement relating to authorization of the acquisition, and operation of the Project and the System and
issuance of the Series 2010 A Bonds, or will have so complied prior to issuance of any thereof, mcluding,
among other things and without limitation, the approval of the Project and the financing thereof by the
Council and the obtaining of a certificate of public convenience and necessity and approval of this
financing and necessary user rates and charges described herem from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have expired prior to
the issnance of the Series 2010 A Bonds or such final order will not be subject to appeal or rehearing.

I The Project has been reviewed and determmined to be technically and financially
feasible by the Council as required under Chapter 31, Article 15A of the West Virginia Code of 1931, as
amended.

Section 1.03. Bond Tegislation Constitutes Contract. In consideration of the
acceptance of the Series 2010 A Bonds by those who shall be the Registered Owners of the same from
time to time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Registered Owners, and the covenants and agreements herein set forth to be performed by
the Issuer shall be for the equal benefit, protection and security of the Registered Owners of any and all of
such Series 2010 A Bonds, all which shall be of equal rank and without preference priority or distinction
between any one Bond of a series and any other Bonds of the same series, by reason of priority of
issuance or otherwise, except as expressly provided therem and herein.

Section 1.04.  Definitions. The following terms shall have the followmg meanings
herein 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 hereof.

“Authority” means the West Virginia Water Development Authority, which is expected
" to be the original purchaser and Registered Owner of the Series 2010 A Bonds, or any other agency,
board or departrent of the State of West Virginia that succeeds to the functions of the Authority, acting
in its adminmistrative capacity and upon authorization from the Council under the Act.

“Authorized Officer” means the Chairman of the Goverming Body of the Issuer or any
temporary Chairman duly selected by the Governing Body.

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

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

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

“Bonds” means, collectively, the Series 2010 A Bonds, the Prior Bonds and any bonds on
a parity therewith subsequently authorized to be issued hereunder or by another resolution of the Issuer.
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“Bond Year” means the 12-month perniod beginting on the anmiversary of the Closing
Date in each year and ending on the day prior to the anniversary date of the Clasing Date in the following
year, except that the first Bond Year shall begin on the Closing Date.

*Chairman’ means the Chairman of the Governing Body of the Issuer.

“Closing Date” means the date npon which there 1s an exchange of the Semes 2010
A Bonds for all or a portion of the proceeds of the Series 2010 A Bonds from the Anthority.

“Code” means the Internal Revenne Code of 1986, as amended, and the Regulations.

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

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

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

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

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

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

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

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

“Grants” means all monies received by the Tssuer on account of any Grant for the Project.
“(Gross Revenues” means the aggregate gross operating and non-operating revertues of

the Systemn, as hereinafter defrned, determined in accordance with generally accepted accounting
principles, after deduction of prompt payment discounts, if any, and reasonable provision for uncollectible
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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 heremafter
defined, purchased pursuant to Article 8.01 hereof) or any Tap Fees, as hercinafter defined.

“Hefein,” “hereto” and similar words shall refer to this entire Bond Legisiation.

“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 Tssuer to prepare an
independent aunual or special audit of the accounts of the System or for any other purpose except keeping
the accounts of the System in the normal operation of its business and affairs.

“Issuer” means Frankfort Public Service District, a public service district, public
corporation and polifical subdivision of the State of West Virginia in Mineral County, West Virgima.

“Loan Agreement” means, the Loan Agrecment 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 2010 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.

“Net Proceeds” means the face amount of the Series 2010 A Bonds, plus accrued interest
and premium, if any, less original issue discount, if any, and less proceeds, if any, deposited in the Series
2010 A Reserve Account. For purposes of the Private Busmess Use limitations set forth herein, the term
Net Proceeds shall include any amounts resulting from the investment of proceeds of the Series 2010
A Bonds, without regard to whether or not such mvestment is made in tax-exempt obligations.

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

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

“Outstanding,” when used with reference to Bonds and as of any particular date,
describes all Bonds theretofore and thereupon being authenticated and delivered, except (i) any Bond
cancelled by the Bond Registrar at or prior to said date; (ii) any Bond for the payment of which mormies,
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); (1i) any Bond deemed fo have been paid as provided in Article X hereof; and (iv) for purposes
of consents or other action by a specified percentage of Bondholders, any Bonds registered to the Issuer.
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“Parity Bonds” means additional Bonds issued under the provisions and within the
limitations prescribed by Section 7.07 hereof.

“Paying Agent” means the Commission or other entity designated as such for the Series
2010 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, coilectively, the Series 1976 Bonds, Series 1993 Bonds, Series
1993 A Bonds, Series 1993 B Bonds, Series 1979 Bonds and Series 2008 A Bonds.

“Prior Resolutions” means, collectively, the resolutions adopted by Frankfort Public
Service District, authonzing the Prior Bonds and hereby assumed by the Issuer.

“Project” means the Project as described in Section 1.02B hereof.
“Qualified Investments” means and includes any of the foliowing:
(a) Government Obligations;

(b) Government Obligations which have been stripped of their unmatured
interest coupons, interest coupons stripped from Government Obligations, and receipts or
certificates evidencing payments from Government Obligations or interest conpons
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 Baunks; Government National Mortgage Association; Tennessee Valley
Authority; or Washington Metropolitan Area Transit Authority;

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

(e) Time accounts (including accounts evidenced by time certificates of
deposit, time deposits or other similar banking arrangements) which, to the extent not
insured by the I'DIC 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 armount of said time accounts;

(H) Money market funds or similar funds whose only assefs are investments
of the type described in paragraphs (a) through (e) above;
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() Repurchase agreements, fully secured by investments of the types
described in paragraphs (a) throngh (e) above, with banks or national banking
associations which are mermbers of FDIC or with government bond dealers recognized as
primary dealers by the Federal Reserve Bank of New York, provided, that said
investiments securing said repurchase agreements either must mature as nearly as
practicable coincident with the maturity of said repurchase agreemenis 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) pessession 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 6C of the West Virginia
Code of 1931, as amended; and

3 Obligations of states or political subdivisions or agencies thereof, the
interest on which is excluded from gross income for federal income tax purposes, and
which are rated at Jeast "A” by Moody’s Investors Service, Inc. or Standard & Poor’s
Corporation. '

“Registrar” means the Bond Registrar.

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

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

“Reserve Accounts” means, collectively, the respective reserve accounts established for
the Series 2010 A Bonds and the Prior Bonds.

“Reserve Requirement” rmeans, collectively, the respective amounts required to be on
deposit in the Reserve Accounts of the Series 2010 A Bonds and the Prior Bonds.

“Revenue Fund” means the Revenue Fund established by Section 5.01 hereof.

*“RUS Bonds” means the Series 1976 Bonds, Series 1993 Bonds, Series 1993 A Bonds,
Series 1992 B Bonds and Series 1979 Bonds.

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

“Series 1976 Bonds” means the Water Revenue Bonds, Series 1976 (United States
Department of Agriculture), dated July 16, 1976, issued in the original aggregate principal amount of
$223,000. '
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“Series 1993 Bonds” means the Water Revenue Bonds, Series 1993 (United States
Department of Agriculture), dated December 2, 1993, issued in the oxiginal aggregate principal amount of
$2,000,000.

“Series 1993 A Bonds” means the Water Revenue Bonds, Series 1993 A (United States
Department of Agricuiture), dated December 2, 1993, oniginally issued to the Fort Ashby Public Service
District in the original aggregate principal of $1,325,000.

“Series 1993 B Bonds™ means the Water Revenue Bonds, Series 1993 B (United States
Department of Agricuiture), dated December 2, 1993, originally issued to the Fort Ashby Public Service
District in the aggregate principal of $198,000.

“Series 1979 Bonds” means the Water Revenue Bonds, Series 1979 (United States
Department of Agriculture), dated January 4, 1980, originally issned to the Fort Ashby Public Service
District in the aggregate principal amount of $301,000.

“Series 2008 A Bonds™ means the Water Revenue Bonds, Series 2008 A (West Virginia
Infrastructure Fund), dated May 6, 2008, issued in the original aggregate principal of $400,000.

“Series 2010 A Bonds” means the Water Revenue Bonds, Seres 2010 A (West Virginia
Infrastructure Fund), of the Issuer, authorized by this Resolution.

“Series 2010 A Bonds Project Trust Fund” means the Series 2010 A Bonds Project Trust
Fund established by Section 5.01 hereof.

“Series 2010 A Bonds Reserve Account” means the Series 2010 A Bonds Reserve
Account established in the Series 2010 A Bonds Sinking Fund pursuant to Section 5.02 hereof.

“Series 2010 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 2010 A Bonds in
the then current or any succeeding year.

“Series 2010 A Bonds Sinking Fund” means the Semes 2010 A Bonds Sinking Fund
established by Section 5.02 hereof.

“Sinking Funds” means, collectively, the respective Sinking Funds established for the
Series 2010 A Bonds and the Prior Bonds.

“State” means the State of West Virgmia.

“Supplemental Resolntion™ means any resolution or order of the Issuer supplementing or
amending this Resolution and, when preceded by the article “the,” refers specifically to the supplemental
resolution or resoiutions authorizing the sale of the Sermies 2010 A Bonds; provided, that any matter
intended by this Resolution to be included in the Supplemental Resolution with respect to the Series 2010
A Bonds, and not so included, may be included in another Supplemental Resolution.

: “Surpius Revenues” means the Net Revenues not required by the Bond Legislation to be
set as1de and held for the payment of or security for the Bonds, the Prior Bonds or any other obligations
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of the Issuer, including, without limitation, the Renewal and Replacement Fund, the Sinking Funds and
the Reserve Accounts.

“System” means the complete public waterworks system of the Issuer, as presently
existing in its entirety or any integral part thereof, and all waterworks facilities owned by the Issuer and
all facilities and other property of every nature, real or personal, now or hereafter owned, held or used in
connection with the waterworks systein; and shall also include the Project and any and all extensions,
additions, betterments and improvements thereto hereafter acquired or constructed for the waterworks
systems irom any sources whatsoever.

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

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Chapter 31, Article 15A, Section 9 of the West Virginia Code of 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. 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 neuntral
gender shall inclnde any other gender.

ARTICLE 11
AUTHORIZATION OF THE PROJECT
Section 2.01.  Autherization of the Project. There is hereby authorized and ordered the

acquisition and construction of the Project, at an estimated cost of $5,100,000. The proceeds of the Series
2010 A Bonds hereby authorized shall be applied as provided in Article VI hereof.

The cost of the Project is estiinated not to exceed $5,100,000 of which approximately
$3,240,000 will be obtained from the proceeds of the Series 2010 A Bonds, $1,500,000 will be obtained
from a Small Cities Block Graut and $360,000 will be obtained as a grant from the Council.

ARTICLE XX

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

Section 3.01.  Authorization of Bonds. The Series 2010 A Bonds shall be issued as a
single bond, designated as “Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund),”
in the principal amount of §3,240,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2010 A Bonds remaining after funding of the Series
2010 A Bonds Reserve Account (if funded from Bond proceeds) and capitalizing interest on the Series
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2010 A Bonds, if any, shall be deposited in or credited to the Series 2010 A Bonds Project Trust Fund
established by Section 5.01 hereof and applied as set forth in Article VI hereof.

Section 3.02.  Terms of Bonds. The Series 2010 A Bonds shall be issued in such
principal amounts; shall bear interest, if any, at such rate or rates, not exceeding the then fegal 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 shali prescribe in a Supplemental Resolution or as
specifically provided in the Loan Agreement. The Series 2010 A Bonds shall be payable as to principai at
the office of the Paying Agent, in any coin or currency which, on the dates of payment of principal is
legal tender for the payment of public or private debts under the laws of the United States of America.
Interest on the Series 2010 A Bonds, if any, shall be paid by check or drait of the Paying Agent mailed to
the Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or by such
other method as shall be mutually agreeable so long as the Authority is the Registered Owner thereof.

Unless otherwise provided by the Supplemental Resolution, the Series 2010 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 aftached, representing the aggregate principal amount of the Series 2010
A Bonds. The Series 2010 A Bonds shall be exchangeable at the option and expense of the Registered
Owner for another fully registered Bond or Bonds of the same series in aggregate principal amount equal
to the amount of said Bonds then Outstanding and being exchanged, with principal installments or
maturities, as applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent senes of Bonds, if any, shall be issued in fully registered fonn and in
denominations as determined by a Supplemental Resolution. Such Bonds shall have such terms as set
forth in a Supplermental Resolution.

Section 3.03.  Execution of Bonds. The Series 2010 A Bonds shall be executed in the
name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed thereto or imprinted
thereon and attested by the Secretary. In case any one or more of the officers who shall have signed or
sealed the Series 2010 A Bonds shall cease to be such officer of the Issuer before the Sertes 2010
A Bonds so signed and sealed have been actually sold and delivered, such Bonds may nevertheless be
sold and delivered as herein provided and may be issued as if the person who signed or secaled such Bonds
had not ceased to hold such office. Any Series 2010 A Bonds may be signed and sealed on behalf of the
Issuer by such person as at the actual time of the execution of such Bonds shall hold the proper office in
the Issuer, although at the date of such Bonds such person may not have held such office or may not have
been so authorized.
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_ Section 3.04.  Authentication and Registration. The Bond Registrar for the Series 2010
A Bonds shall be the bank or other entity to be designated as such in the Supplemental Reselution and its
successors and assigns. No Series 2010 A Bond shall be valid or obligatory for any purpose or entitled to
any security or benefit under this Bond Legislation unless and until the Certificate of Authentication and
Registration on such Bond, substantially in the forms set forth in Section 3.10 hereof shall have been
manually execnted by the Bond Registrar. Any such executed Certificate of Authentication and
Registration npon any such Bond shall be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legislation. The Certificate of Anthentication and Registration
on any Series 2010 A Bond shall be deemed to have been executed by the Bond Registrar if manually
signed by an authorized officer of the Bond Registrar, bnt it shall not be necessary that the same officer
sign the Certificate of Authentication and Registration on all of the Bonds issned herennder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the provisions for
transfer of registration set forth below, the Series 2010 A Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of West Virginia,
and each successive Holder, in accepting the Series 2010 A Bonds shall be conclusively deemed to have
agreed that snch Bonds shall be and have all of the gnalities and incidents of negotiable instruments under
the Uniform Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that such Bonds shall be incontestable in the hands of a bona fide
holder for value. :

So long as the Series 2010 A Bonds remain ontstanding, the Issner, through the Bond
Regisfrar as its agent, shall keep and inaintain books for the registration and transfer of the Bonds.

The registered Series 2010 A Bonds shall be transferable only npon the books of the
Bond Registrar, by the registered owner thereof in person or by his attorney duly authorized in writing,
upon surrender thereto together with a written instrument of transfer satisfactory to the Bond Registrar
duly executed by the registered owner or his duly authorized attorney.

In all cases in which the privilege of exchanging Series 2010 A Bonds or transferring the
registered Series 2010 A Bonds are exercised, all Series 2010 A Bonds shall be delivered in accordance
with the provisions of this Bond Legislation. All Series 2010 A Bonds surrendered in any such
exchanges or transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Senes 2010 A Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charpe required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer. The Bond
Registrar shall not be obliged to make any such exchange or transfer of Bonds dunng the peniod
commencing on the 15th day of the month next preceding an interest payment date on the Series 2010 A
Bonds or, in the case of any proposed redemption of Series 2010 A Bonds, next preceding the date of the
selection of Bonds to be redeemed, and ending on such interest payment date or redemption date.
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Section 3.06. Bonds Mutifated, Destroved, Stolen or Lost. In case any Series 2010 A
Bond shall become mufilated or be destroyed, stelen or lost, the Issuer may, m its discretion, issue, and
the Bond Registrar shall, if s¢ advised by the Issuer, authenticate and deliver, a new Bond of the same
series and of like tenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange and substitution
for such mutilaied Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
substitution for the Bond destroyed, stolen or lost, and upon the Holder’s furnishing satisfactory
indemnity and complying with such other reasonable regulations and conditions as the Issuer may
prescribe and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer. If any such
Bond shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer may pay
the same, upon being indemmified 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 2010 A Bonds
shall not, in any event, be or constitute an indebtedness of the lssuer within the meaning of any
constitutional or statutory provision or limitation, but shall be payable solely from the Net Revermes
derived from the operation of the System as herein provided. No holder or holders of the Series 2010
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay
the Series 2010 A Bonds or the mierest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Net Revenues; Lien Positions with Respect
to Prior Bonds. The payment of the debt service of the Series 2010 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 i an amount sufficient (o pay the principal of and
miterest, 1f any, on and ofther payments for the Seres 2010 A Bonds and the Prior Bonds and to make all
other payments provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the Series 2010
A Bonds to the Bond Registrar, and the Bond Registrar shall authenticate, register and deliver the Series
2010 A Bonds to the original purchasers upon receipt of the documents set forth below:

A. If other than the Authority, a list of the names in which the Series 2010
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 Authonized Officer, to authenticate and deliver the Series 2010 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 2010
A Bonds.
12
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Section 3.10.  Form of Bonds. The text of the Semes 2010 A Bonds shall be i
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 SERIES 2010 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
~ WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1

KNOW ALL MEN BY THESE PRESENTS: This  day of , 2010, that
FRANKFORT PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virginia in Mineral County of said State (the “Issuer”), for value
received, hereby promises 1o 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 (5 ), or such lesser amount as
shall have been advanced 1o 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 I, June 1, September 1 and December 1 of each year, commencing 1,20
to and including 1,20 , 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 , 2010,

This Bond 1s issued (i) to pay a portion of the costs of the acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the “Project”), and
(i) to pay certain costs of issuance and related costs. The existing public waterworks system of the
Issuer, the Project and any further improvements or extensions thereto are herein called the “System.”
This Bond is issued under the authority of and in full compliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Resolution duly adopted
by the Issuer on , 2010, and a Supplemental Resolution duly adopted by the Issuer on
, 2010 (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 wounld be entitled to be paid and secured equally and ratably from and by the
funds and revenues and other security provided for the Bonds under the Bond Legislation.
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THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE (I}
WATER REVENUE BONDS, SERIES1976 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 16, 1976, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $223,000 (THE “SERIES 1976 BONDS”), (I) WATER REVENUE BONDS, SERIES
1993 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES
1993 BONDS™), (IlI) WATER REVENUE BONDS, SERIES 1993 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993, ORIGINALLY ISSUED TO
FORT ASHBY PUBLIC SERVICE DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF
1,325,000 (THE “SERIES 1993 A BONDS™), (IV) WATER REVENUE BONDS, SERIES 1993 B
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993,
ORIGINALLY ISSUED TO THE FORT ASHBY PUBLIC SERVICE DISTRICT IN THE
AGGREGATE PRINCIPAL AMOUNT OF $198,000 (THE “SERIES 1993 B BONDS™), (V) WATER
REVENVUE BONDS, SERIES 197% (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JANUARY 4, 1980, ORIGINALLY ISSUED TO TIHE FORT ASHBY FUBLIC SERVICE
DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF $301,000 (THE “SERIES 1979
BONDS”™)y AND (V) WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MAY 6, 2008, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $400,000 (THE “SERIES 2008 A BONDS” AND, COLLECTIVELY THE
“PRIOR BONDS™).

This Bond is payable only from and seécured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a party with the pledge of
Net Revenues in favor of the holders of the Prier Bonds, and from moenies in the reserve account created
under the Bond Legislation for the Bonds (the “Series 2010 A Bonds Reserve Account”) and unexpended
proceeds of the Bonds, Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same, except from said special fund provided from the Net Revenues, the monies in the Senes 2010 A
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maxirmum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the Prior Bonds; provided however, that so long
as there exists i the Series 2010 A Bonds Reserve Account an amount at least equal to the maximurm
amount of principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding vear, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, 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 owners of the Bonds for the terms of which reference is made to the Bond Legislation.
Remedics 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.
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Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legisiation, only upon the books of The Huntington National Bank, Charleston,
West Virgima, as regisirar (the “Registrar”), by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered owner or iis attomey duly authorized in writimg.

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

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

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

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

All provisions of the Bond Legislation, resolutions and statutes under which this Bond is
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if wriften
fully herein:
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IN WITNESS WHEREOF, FRANKFORT PUBLIC SERVICE DISTRICT has caused
this Boud to be signed by its Chairman and ifs corporate seal to be herennto affixed and attested by its
Secretary, and has caused this Bond to be dated the day and year first written above.

[SEAL]
Chairman
ATTEST:
Secretary
17
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: , 2010

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOQUNT DATE
(L8 . (19)
(2} (20)
3) 2n
“4) (22)
(5) (23)
(6) (24)
(N (25)
(8) (26)
9) (27
(10) (28)
(t1) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17 (35)
(18) (36)
TOTAL $
19
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books
kept for registration of the within Bond of the said Issner with full power of substitution in the premises.

Dated: , 20

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution oi Loan
Agreement. The Series 2010 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 1s specifically
authorized and directed to execute the Loan Agreement in the form attached hereto as “EXHIBIT A” and
made a part hereof, and the Secretary is directed to affix the seal oi the Issuer, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is hereby authorized,
approved, rafified and confirmed. The Loan Agreement, including all schedules and exhibits attached
thereto, is hereby approved and incorporated into this Bond Legislation.

Section 3.12.  Filing of “Amended Schedule”. Upon completion 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.

ARTICLE IV

[RESERVED]

ARTICILE Y

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

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

following special funds or accounts are hereby created with (or continued if previously established by the
Prior Resolutions) and shall be held by the Depository Bank separate and apart from all other funds or
accounts of the Depository Bank and the Issuer and from each other:

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

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

(3) Series 1976 Bonds Reserve Account (established by Prior Reselution);

(4) Series 1993 Bonds Reserve Account (established by Prior Resolution); and

(5} Series 2010 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 Comimission and the Issuer and from each other:
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(1) Series 2008 A Bonds Sinking Fund (established by Prior Resolution),

(2) Series 2008 A Bonds Reserve Account {established by Prior
Resolution),

{3} Series 2010 A Bonds Sinking Fund; and
(4y Seres 2010 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 Bond Legislation and shall be kept separate and distinct from ail 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
and priority:

(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, transfer from the

Revenue Pund and remit to the National Finance Office, the amounts
required to pay interest on the RUS Bonds, as required by the Pror
Resolutions.

(3) The Issuer shall next, on the first day of each month, transfer from the

“Revenue Fund and (i) remit to the National Finance Office, the amounts
required to pay prncipal of the RUS Bonds, as required by the Prior
Resolutions; (ii) remit to the commission the amount required to pay
principal on the Series 2008 A Bonds as required by the Prior Resolution
and (iii) remit to the Commission, commencing 4 months prior to the first
date of payment of principal of the Series 2010 A Bonds, for deposit in the
Series 2010 A Bonds Sinking Fund, an amount equal to 1/3rd of the amount
of principal which will mature and become due on the Series 2010 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 2010 A Bonds Sinking Fund and the next quarterly principal
paymeut date is less than 3 months, then such monthly payments shall be
increased proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming due on
such date.

{4) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and (i) remit to the Depository Bank, the amounts required
by the Prior Resolutions for deposit in the respective Reserve Accounts for
the RUS Bonds; (i1} to the Commission on the amount required by the Prior
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Resolutions for deposit on the Series 2008 A Bonds Reserve Account and
(i1i) to the Commission, commencing 4 months prior to the first date of
payment of principal of the Series 2010 A Bonds, if not fully funded upon
issuance of the Series 2010 A Bonds, for deposit in the Series 2010 A
Bonds Reserve Account, an amount equal to 1/120th of the Series 2010 A
Bonds Reserve Requirement, until the amount in the Series 2010 A Bonds
Reserve Account equals the Series 2010 A Bonds Reserve Requirement;
previded that, no further payments shall be made into the Seres 2010 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 2010 A Bonds Reserve Reqnirement.

(5) The Issuer shall next, on the first day of each month, transfer from the
Revenue Fund and remit to the Depository Bank for deposit in the Renewal
and Replacement Fund, the amounts required by the Prior Resolutions and a
sum equal to 2 %% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Account. All funds in the Renewal
and Replacement Fund shall be kept apart from all other finds of the Issuer
or of the Depository Bank and shall be invested and remvested in
accordance with Article VIII hereof. Withdrawals and disbursements may
be made from the Renewal and Replacement Fund for replacements,
ernergency repairs, improvemments 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 hereot) shall be promptly eliminated with momnies
from the Renewal and Replacement Fund.

Monies in the Series 2010 A Bonds Sinking Fund shall be used only for the purposes of
paying principal of and interest, if any, on the Series 2010 A Bonds as the same shall become due.
Monies in the Series 2010 A Bonds Reserve Account shall be used only for the purpose of paying
principal of and interest, if any, on the Series 2010 A Bonds as the same shall come due, when other
monies in the Series 2010 A Bonds Sinking Fund are insufficient therefor, and for no other purpose.

All investment earnings on momies m the Series 2010 A Bonds Sinking Fund and the Series
2010 A Bonds Reserve Account, shall be retumned, not less than once each year, by the Commission to the
Issuer, and such amounts shall, during the Project, be deposited m the Series 2010 A Bonds Project Trust
Fund, and following completion of the Project, shall be deposited in the Reverue Fund and applied in
full, first to the next ensuing interest payment, if any, due on the Series 2010 A Bonds, and then to the
next ensuing principal payment due thereon, all on a pro rata basis.

Any withdrawals from the Series 2010 A Bonds Reserve Account which result in a
reduction in the balance therein to below the 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 Series 2010 A Bonds are issued,
provision shall be made for additional payments into the respective sinking funds sufficient to pay the
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interest on such additional parity Bonds and accomplish retirement thereof at maturity and to accumulate
a balance in the respective reserve accounts in an amount equal to the requirement thereof.

The TIssuer shall not be required to make any further payments into the Series 2010 A Bonds
Sinking Fund and the Series 2010 A Bonds Reserve Account when the aggregate amount of funds therein
are at least eqnal to the aggregate principal amonnt of the Senes 2010 A Bonds issued pursuant to this
Bond Legisiation then Ontstanding and all interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or othérwise, shall be
made on a parity and pro rata, with respect to the Series 2010 A Bonds and the Prior Bonds, in accordance
with the respective principal amounts then Outstanding.

The Comrmission is hereby designated as the fiscal agent for the administration of the Seres
2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account and all amonnts required for
said accounts shall be renutted to the Commission from the Revenue I'und by the Issuer at the times
provided herein. The Issner shall make the necessary arrangements whereby required payments into said
accounts shall be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required hereunder.

Momies in the Series 2010 A Bonds Sinking Fund and the Semes 2010 A Bonds Reserve
Account shall be invested and reinvested by the Commission in accordance with Section 8.01 hereof.

The Series 2010 A Bonds Sinking Fund and the Series 2010 A Bonds Reserve Account shall
be used solely and only for, and are hereby pledged for, the purpose of servicing the Series 2010 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 reqnired principal, interest
and reserve account payments with respect to the Series 2010 A Bonds and all such payments shall be
remitted to the Comamission with appropriate instructions as to the custody, use and application thereof
consistent with the provisions of this Bond Legislation. All remittances made by the Issuer to the
Commission shall clearly identify the fund or account into which each amount 1s to be deposited.

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

D. Whenever all of the required and provided transfers and payments from the Revenue
Fund imto 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 |
snch funds during the following month or such other period as required by law, such excess shall be |
considered Surplus Revenues. Surplus Revenues may be used for any lawful purpose of the System. |

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

E. The monies in excess of the maxinmmm amounts insured by FDIC m all funds and
accounts shall at all times be secured, to the full extent thercof in excess of such msured sum, by
Qualified Investments as shall be eligible as security for deposits of state and mumcipal funds under the
laws of the State.

G. If on any monthly payment date the revenues are insufficient to place the required
amount in any of the funds and accounts as hereinabove provided, the deficiency shall be made up in the
subsequent payments in addition to the payments which would otherwise be required to be made into the
funds and accounts on the subsequent payment dates; provided, however, that the priority of curing
deficiencies i the funds and accounts herein shall be in the same order as payments are to be made
pursuant to this Section 5.03, and the Net Reverues shall be applied to such deficiencies before being
applied to any other payments hereunder.

H. The Gross Revenues of the Systemn shall only be used for purposes of the Systemn.

ARTICLE VI
BOND PROCEEDS; DISBURSEMENTS
Section 6.01.  Application of Bond Proceeds: Pledee of Unexpended Bond Proceeds.

From the monies recetved from the sale of the Series 2010 A Bonds, the following amounts shall be first
deducted and deposited m the order set forth below:

A. From the proceeds of the Series 2010 A Bonds, there shall first be deposited with the
Commission in fhe Senies 2010 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 2010 A Bonds for the period commencing on the date of issuance of the Series
2010 A Bonds and ending 6 months after the estimated date of completion of the Project. '

B. Next, from the proceeds of the Senes 2010 A Bonds, there shall be deposited with the
Commission in the Series 2010 A Bonds Reserve Account, the amnount, if any, set forth in the
Supplemental Resolution for funding the Series 2010 A Bonds Reserve Account.

C. As the Issuer receives advances of the remaining monies derived from the sale of the
Series 2010 A Bonds, such momies shall be deposited with the Depository Bank m the Series 2010 A
Bonds Project Trust Fund and applied solely to payment of costs of the Project in the manner set forth in
Section 6.02 and until so expended, are hereby pledged as additional security for the Seres 2010 A
Bonds. :

D. After completion of the Project, as certified by the Consulting Engineers, and all
costs have been paid, any remaining proceeds of the Series 2010 A Bonds shall be applied as directed by
the Council.
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The Issuer shall cach month provide the Council with a requisition for the costs incurred for
the Projeet, together with such documentation as the Council shall require. Payments of all Costs of the
Project shall be made monthly.

Section 6.02. Except as provided in Section 6.01 hereof, disbursements from the Series 2010
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 stating that: '

(a)  None of the items for which the payment 1s 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
comnection with the Project and constitutes a Cost of the Project;

(¢)  Each of such costs has been otherwise properly mmcurred; and
(d)  Payment for each of the items proposed is then due and owing.

The Issuer shall expend all proceeds of the Series 2010 A Bonds within 3 years of the date
of issnance of the Council’s bonds, the proceeds of which were used to make the loan to the Issuer.

Pending such apphication, monies in the Series 2010 A Bonds Project Trust Fund shall be
invested and reinvested in Qualified Investments at the written direction of the Issuer.

ARTICLE VII
ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01.  General Covenants of the Issuer. All the covenants, agreements and
provisions of this Bond Legislation shall be and constitute valid and legally binding covenants of the
Issuer and shall be enforceable in any court of competent jurisdictior: by any Holder or Holders of the
Bonds. In addition to the other covenants, agreements and provisions of this Bond Legislation, the Issuer
hereby covenants and agrees with the Holders of the Series 2010 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 the Senes 2010 A Bonds or the mterest, if any, thereon is Outstanding and
unpaid.

Section 7.02.  Bonds not to be Indebtedness of the Issner.  The Series 2010 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 limmtation, but shall be payable solely from the Net Revenues
derived from the operation of the System as herein provided. No holder or holders of the Series 2010
A Bonds shall ever have the right to compel the exercise of the taxing power of the Issuer, if any, to pay
the Series 2010 A Bonds or the interest, 1f any, thereon.
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Section 7.03. Bonds Secured by Pledege of Net Revenues: Lien Positions with Respect
to Pdor Bonds. The payment of the debt service of the Series 2010 A Bonds shall be secured by a first
lien on the Net Revenues denived from the Systern on a parity with the lien on such Net Revenues in favor
of the Holders of the Pror Bonds. Such Net Revenues in an amount sufficient to pay the principal of and
mterest, if any, on and other payments for the Series 2010 A Bonds and the Prior Bonds and to make all
other payments provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 7.04.  Initial Schedule of Rates and Charges. The Issuer has obtained any and
all approvals of rates and charges required by State law and has taken any other action required to
establish and impose such rates and charges, with all requisite appeal periods having expired without
successful appeal and shall provide an opinion of counsel to the Issuer of such effect. Such rates and
charges shall be sufficient to comply with the requirements of the Loan Agreement and the Issuer shall
provide a certificate of a certified public accountant of such effect. 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 of the Pubhc Service Commission of West Virginia entered January 29, 2010
which became Final Order on February 18, 2010, in Case 09-0680-PWD-CN, and such rates are hereby
adopted.

So long as the Series 2010 A Bonds are outstanding, the Issuer covenants and agrees to fix
and collect rates, fees and other charges for the use of the Systern and to take all such actions necessary to
provide funds sufficient to produce the required sums set forth in the Bond Legislation and in compliance
with the Loan Agreement. In the event the schedule of rates, fees and charges initially established for the
System in connection with the Series 2010 A Bonds shall prove to be insufficient to produce the required
sumns set forth m 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 oi rates, fees and charges and take all such actions necessary to provide funds sufficient to
produce the required sums set forth in this Bond Legislation and the Loan Agreement.

Section 7.05.  Sale of the Svstem. So long as the Series 2010 A Bonds and the Prior
Bonds are outstanding and except as otherwise required by faw or with the written consent of the Council,
the Authority and the holders of the Pror Bonds, the System may not be sold, mortgaged, leased or
otherwise disposed of, except as a whole, or substantially as a whole, and only if the net proceeds to be
realized shall be sufficient to fully pay all the Bonds Outstanding in accordance with Article X hereof.
The proceeds from any such sale, mnortgage, lease or other disposition of the Systern shalt, with respect fo
_the Series 2010 A Bonds, immediately be remiited to the Commission for deposit in the Series 2010 A
Bonds Sinking Fund and applied to the payment of principal of and interest, if any, on the Series 2010 A
Bonds. Any balance remaming after the payment of the Series 2010 A Bonds and interest, if any,
thereon shall be remitted to the Issuer by the Commission unless necessary for the payment of other
obligations of the Issuer payable out of the revenues of the System. :

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the right
to sell, lease or otherwise dispose of any of the property comprising a part of the System hereinafter
determnined in the manner provided herein to be no longer necessary, useful or profitable in the operation
thereof. Prior to any such sale, lease or other disposition of such property, if the amount to be received
therefor, together with all other amounts received during the same Fiscal Year for such sales, leases or
other dispositions of such properties, is not in excess of $10,000, the Issuer shall, by resolution duly

. adopted, determine that such property comprising a part of the System is no longer necessary, useful or
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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 Tssuer shall first, determine upon consultation with the
Consulting Engineers that such property comprising a part of the System is no longer necessary, useful or
profitable in the operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property in accordance with the laws of the State. The
proceeds of any such sale shall be deposited in the Renewal and Replacement Fund. The payment of such
proceeds into the Renewal and Replacement Fund shall not reduce the amount required to be paid into
said fund by other provisions of this Bond Legislation. No sale, lease or other dispesition 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, shail 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 Outstandmg. The Issuer shall
prepare the form of such approval and consent for execution by the then Holders of the Bonds for the
disposition of the proceeds of the sale, lease or other disposition of such properties of the System.

Section 7.06. Issuance of Other Obligations Pavyable Out of Revenues and General
Covenant Against Encumbrances. Except as provided in this Section 7.06 and Section 7.07 hereof, the
Issuer shall not issue any obligations whatsoever payable from the revenues of the System which rank
prior to, or equally, as to lien on and source of and security for payment from such revenues with the
Series 2010 A Bonds. All obligations issued by the Issuer after the issuance of the Senes 2010 A Bonds
and payable from the revenues of the System, except such additional parity Bonds, shall centain 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 2010 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 have been made and are current at the time of the issnance of such
subordinate obligations.

Except as provided above, the Issuer shall not create, or cause or permit to be created, any
debt, lien, pledge, assignment, encumbrance or any other charge having priority over or being on a parity
with the lien of the Series 2010 A Bonds, and the interest thereon, if any, upon any or all of the income
and revenues of the System pledged for payment of the Series 2010 A Bonds and the interest thereon, if
any, in this Bond Legislation, or upon the System or any part thereof.

The Issuer shall give the Authority and the 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 ontstanding, the limitations
on the issuance of parity obligations set forth in the Prior Reselution shall be applicable. In addition, no
Parity Bonds, payable out of the revenues of the System, shall be issued after the issuance of the Seres
2010 A Bonds pursuant to this Bond Legislation, without the prior written consent of the Authority and
the Council and without cornplying with the conditions and requirements herem provided.

All Parity Bonds issued hereunder shall be on a parity in all respects with the Series 2010
A Bonds.
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No such Parity Bonds shall be issued except for the purpose of financing the costs of the
acquisition or construction of additions extensions, improvements or betterments to the System or
refunding any outstanding Bonds, or both such purposes.

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

(1) The Bonds then Qutstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of the Holders
of the Prior Bonds, representing 75% of the then-outstanding principal indebtedness. In the event the

foregoing limitation is waived or when the Prior Bonds are no longer outstanding, the following parity

requirement shall be met:

So long as the Series 2008 A Bonds or Series 2010 A A Bonds are outstanding, no Parity

Bonds shall be issued at any time, unless there has been procured and filed with the Secretary a written

staternent by the Independeut Certified Public Accountants, reciting the conclusion that the Net Revenues
actually derived, subject to the adjustments hereinafter provided for, from the System duning any 12
consecutive months, within the 18 months immediately preceding the date of the actual issuance of such
Parity Bonds, plus the estimated average increased annual Net Revenues expected to be received in each
of the 3 succeeding years after the completion of the improvements to be financed by such Parity Bonds,
if any, shall not be less than 115% of the largest aggregate amount that will mature and become due in
any succeedimg 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 1ssued.

The “estimated average increased annual Net Revenues expected to be received in each of
the 3 succeeding years,” as that termn is used in the cornputation provided m the above paragraph, shall
refer only to the increased Net Revenues estimated to be derived from the improvements to be financed
by such Parity Bonds and any increase in rates adopted by the Issuer and approved by the Public Service
Commission of West Virginia, the time for appeal of which shall have expired prior to the issuance of
such Parity Bonds, and shall not exceed the amount to be stated in a certificate of the Independeut
Certified Public Accountants, which shall be filed in the office of the Secretary prior to the issuance of
such Parity Bonds.
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The Net Revenues actually denved from the System dunng the 12-consecutive-month
period herein above referred to may be adjusted by adding to such Net Revenues such additional Net
Revenues which would have been received, in the opimion of the Independent Certified Public
Accountants, on account of increased rates, rentals, fees and charges for the System adopted by the Issuer,
the time for appeal of which shall have expired prior to issnance of such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other obligations
subsequently issued, the lien of which on the revenues of the System is subject to the prior and superior
liens of the Series 2010 A Bonds on such reverues. The Issuer shall not issue any obligations whatsoever
payable from revenues of the System, or any part thereof, which rank prior to or, except in the manner
and under the conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2010 A Bonds.

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

Section 7.08.  Books; Records and Audit. The Issuer shall keep complete and accurate
records of the cost of acquiring the Project site and the costs of acquiring, constructing and installing the
Project. The Issuer shall permit the Authority and the Council, or their agents and representafives, to
inspect all books, documents, papers and records relating to the Project and the System at all reasonable
times for the purpose of andit 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 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 Council, or their agents and representatives, to

ingpect all records pertaining to the operation and maintenance of the System at all reasonable times

following completion 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 Project.

The Issuer will keep books and records of the System, which shall be separate and apart
from all other books, records and accounts of the Issuer, in which complete and correct entries shall be
made of all transactions relating to the System, and any Holder of a Bond or Bonds issued pursuant to this
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Bond Legislation shall have the right af 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 ecurrent generally accepted accounting
principles and safeguards to the extent aliowed and as prescribed by the Public Service Commission of
West Virginia. Separate contrel accounting records shall be maintained by the Issuer. Subsidiary records
as may be required shall be kept in the manner and on the forms, books and other bookkeeping records as
prescribed by the Governing Body. The Governing Body shall prescribe and institute the manner by
which subsidiary records of the accounting system which may be installed remote from the direct
supervision of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Council, the Authority, or any other original purchaser of the
Series 2010 A Bonds, and shall mail in each year to any Holder or Holders of the Series 2010 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 afl the funds and accounts provided
for in this Bond Legislation, and the status of all said funds and accounts.

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

The JYssuer 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 thereto, and the Single Audit Act, or any
successor thereto), and shall mail upon request, and make available generally, the report of the
Independent Certified Public Accountants, or a summary thereof, to any Holder or Holders of the Series
2010 A Bonds, and shall submit said report to the Council and the Authority, or amy other original
purchaser of the Series 2010 A Bonds. Such audit report submitted to the Authority and the Council shall
mmclude a statement that the Issuer 1s in compliance with the terms and provisions of the Act, the Loan
Agreement and this Bond Legislation and that the revenues of the System are adequate to meet the
Issuer’s Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the L.oan 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 consfruct the Project in accordance with the plans,
specifications and designs prepared by the Consulting Engineers. All real estate and interests in real
estate and all personal property constituting the Project and the Project site heretofore or hereafter
acquired shall at all times be and remain the property of the Issuer.

The Issuer shall permit the Authority and the Council, or their agents and representatives, to
enter and inspect the Project site and Project facilities at all reasonable times. Prior to, during and after
cornpletion 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 {o the System
pursuant to the Act.
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Section 7.09. Rates. Pror to the issuance of the Series 2010 A Bonds, equitable rates
or charges for the use of and service rendered by the System shall be established all in the manner and
form required by law, and copies of such rates and charges so established will be continuously on file
with the Secretary, which copies will be open to inspection by all interested parties. The schedule of rates
and charges shall at all times be adequate to produce Gross Revenues from the System sufficient to pay
Operating Expenses and to make the prescribed payments into the funds created hereunder. Such
schedule of rates and charges shall be changed and readjusted whenever necessary so that the aggregate of
the rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated reduction in
income and revenues, the Issuer hereby covenants and agrees that the schedule of rates or charges from
time to time in effect shall be sufficient, together with other revenues of the System (I) to provide for all
Operating Expenses of the System and (it) 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 2010
A Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2010 A Bonds, mcluding the Prior Bonds; provided that, in the event that amounts equal to or in
excess of the reserve requirements are on deposit in the Series 2010 A Bonds Reserve Account and the
reserve accounts for obligations on a parity with the Series 2010 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 2010
A Bonds and all other obligations secured by a lien on or payable from such revenues on a parity with the
Series 2010 A Bonds, including the Prior Bonds. Tn 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 Repori. The Issuer shall
annually, at least 45 days preceding the beginning of cach 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 adoption thereof. No expenditures for the operation and maintenance of the
Systemn shall be made in any Fiscal Year in excess of the amounts provided therefor in such budget
without a written f{inding and recommendation by a professional engineer, which finding and
recornmendation shall state in detail the purpose of and necessity for such increased expenditures for the
operation and maintenance of the System, and no such increased expenditures shall be made until the
Issuer shall have approved such finding and recommendation by a resolution duly adopted. No increased
expenditures in excess of 10% of the amount of such budget shall be made except upon the further
certificate of a professional engineer that such increased expenditures are necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all resolutions
authorizing increased expenditures for operation and maintenance to the Authority and the Council 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 Council and to any Holder of any Bonds, or anyone acting for
and in behalf of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition 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 Authorty and the Council by the 10th day of each month.
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Section 7.11. Engineering Services and Operating Personnel. The Issuer will obtain a
certificate of the Consulting Engineers in the form attached to the Loan Agreement, stating, among other
things, that the Project has been or will be constructed in accordance with the approved plans,
specifications and designs as submitted to the 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 Counecil is
sufficient to pay the costs of acquisition and construction of the Project, and all permits required by
federal and state laws for construction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering services
satisfactory to the Authority and the Council 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 Consuiting Engineers, which have been approved by
- all necessary governmental bodies. Such engineer shall certify to the Authority, the Council 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 therefo, approved by all necessary
governmental bodies.

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

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

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 anthorized by the Act, the rules and regulations of
the Public Service Commission of West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities of the
System shall remain unpaid for a period of 20 days after the same shail becone 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 Sfate and the rules and regulations of the Public Service
Commission of West Virgima, 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 fall
extent permitted by law and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services of the
System delinquent in payment of charges for the services of the System and will not restore such services
until all delinquent charges for the services of the System, plus reasonable interest and penalty charges for
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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. Ng 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 wili 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 empioyee. The revenues so received shall be deemed to
be revenues derived from the operation of the Systern, and shall be deposited and accounted for in the
same manner as other revenues derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds.

A. The Issuer hereby covenants and agrees that so long as the Bonds remain Outstanding,
the Issuer will, as an Operating Expense, procure, carry and mamtain 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 camry 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 Issner 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 coniractors and
subcontractors, ag their interests inay 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 fromn the
operation of the System, and insurance with the same limits to protect the Issuer from claims
arising out of operation or ownership of motor vehicles of or for the System.

(3) WORKER’S COMPENSATION COVERAGE FOR ALIL 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 reqnired
of each contractor contracting directly with the Issuer, and such payment bonds will be filed with
the Clerk of The County Commission of the County in which such work is to be performed prior to
commencement of construction of the Project in compliance with West Virgima Code, Chapter 38,
Article 2, Section 39.
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(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 m the custody of any such person at any one
time.

B. The Tssuer shall require all contractors, if any, engaged in the construction of the
Project to furnish a performance bond and a payment bond, each in au amount equal to 100% of the
contract price of the portion of the Project covered by the particular contract as security for the faithful
performance of such contract. The Issuer shall verify such bonds prior to commencement of construction.

The Issuer shall also require all confractors, if any, engaged m the construction of the
Project to carry such worker’s compensation coverage for all employees working on the Project and
public Hability insurance, vehicular Hability insurance and property damage insurance in amounts
adequate for such purposes and as is customarily carried with respect to works and properties similar to
the Project; provided that the amounts and terms of such coverage are satisfactory to the Authority and
the Council and the Issuer shall verify such insurance prior to commencement of construction. Im the
event the Loan Agreement so requires, such imsurance shall be made payable to the order of the
Authority, the Issuer, the prime contractor and all subcontractors, as their interests may appear.

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

Section 7.17. Completion and Operation of Project; Permits and Orders. The Issuer
will complete the Project as promptly as possible and operate and maintain the System as a
revenue-producing utility in good condition and in compliance with all federal and state requirements and
standards.

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

Section 7.18. Reserved.

Section 7.19  Statutory Morigage Lien. For the further protection of the Holders of the
Series 2010 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 Series 2010 A Bonds and shall be on a parity with the Prior Bonds.
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Section 7.20. Compliance with Loan Agreement and Law. The Issuer shall perform,
satisfy and comply with all the terms and conditions of the Loan Agreement and the Act. Notwithstanding
anything herein to the contrary, the Issuer will provide the Council with copies of all documents
submitted to the Authority.

The Issuer also agrees to comply with all applicable laws, rules and regulations issued by
the Authority, the Council or other state, federal or local bodies in regard to the acquisition of the Project
and the operation, maintenance and use of the System.

The Issuer shall perform an annual waintenance audit which maintenance audit shall be
submitted to the Authority and the Public Service Commission of West Virginia.

Section 7.21.  Securities Laws Compliance. The Issuer will provide the Authority, in a
timely manmner, 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).

Secton 7.22. Contracts; Change Orders, Public Releases.

A. The Issuer shall, simultaneously with the delivery of the Series 2010 A Bonds or
immediately thereafter, enter into written contracts for the immediate acquisition 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 Senes
2010 A Bonds held in “contingency” as set forth in the respective schedules attached to the certificate of
the Consulting Engineer.

C. The Issuer 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 ground breaking
or dedication of the Project.

ARTICLE YII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

which such monies were originally held, and the interest aceruing 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, incleding the value of accrued
interest and giving effect to the amortization of discount, or at par if such investment is held in the
“Consolidated Fund.” The Commission shall sell and reduce to cash a sufficient amount of such
“investments whenever the cash balance in any fund or account is insufficient to make the payments
required from such fund or account, regardless of the loss on such liquidation. The Depository Bank, or
such other bavk or national banking association, as the case may be, may make any and all investments
permitted by this section through its own bond department and shall not be responsible for any losses
from such investments, other than for its own negligence or willful misconduct,

The Depository Bank shall keep complete and accurate records of all funds, accounts and
investments, and shall distribute to the Issuer, at least once each year, or more often as reasonably
requested by the Issuer, a summary of such funds, accounts and investment earnings. The Issuer shall
retain all such records and any additional records with respect to such funds, accounts and investment
earnings so long as any of the Series 2010 A Bonds are Outstanding and as loug thereafter as necessary to
assure the exchusion of interest, if any, on the Series 2010 A Bonds from gross income for federal income
tax purposes.

Section 8.02.  Certificate as to Use of Proceeds: Covenants as to Use of Proceeds. The
Issuer shall deliver a certificate as to use of proceeds or other similar certificate to be prepared by
nationally recognized bond counsel relating to restrictions on the use of proceeds of the Series 2010 A
Bonds as a condition to issuance of the Series 2010 A Bonds. In addition, the Issuer covenants (i) to
comply with the Code and all Regulations from time to time in effect and apphicable to the Series 2010 A
Bonds as may be necessary in order to maintain the status of the Series 2010 A Bonds as public purpose
bonds; (i) 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 2010 A Bonds which would cause any bonds, the interest on which 1s
exempt from federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, from which the proceeds of the Series 2010 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 Sedes 2010 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. Fach of the foilowing events shall constitute an
“Event of Default” with respect to the Series 2010 A Bonds:

{1y If default occurs in the due and punctual payment of the
principal of or interest, if any, on the Series 2010 A Bonds; or

(2) If default occurs in the Issuer’s observance of amy of the
covenants, agreements or conditions on its part relating to the Series 2010
A Bonds set forth in this Bond Legislation, any supplemental resolution or in
the Series 2010 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, Registrar or any other Paymg Agent or
a Holder of a Bond;

{3) If the Tssuer files a petition seeking reorganization or
arrangement under the federal bankruptey laws or any other applicable law of
the United States of America; or

(4)  If defanlt occurs under the Pricr Bonds or the Prior Resolutions.

Section 9.02. Remedies. Upon the happening and confinuance 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, (1) by mandamus or other appropriate proceeding enforce all rights of such
Registered Owners including the right to require the Issuer to perform its duties under the Act and the
Bond Legislation relating thereto, including but not limited to the making and collection of sufficient rates
or charges for services rendered by the System, (iii) bring suit upon the Bonds, (iv) by action at law or bill
in equity require the Issuer to account as if it were the trustee of an express trust for the Registered
Owners of the Bonds, and (v) by action or bill in equity enjoin any acts in violation of the Bond
Legislation with respect to the Bonds, or the rights of such Registered Owners; provided that, all rights
and remedies of the Holders of the Series 2010 A Bonds shall be on a parity with the Holders of the Prior
Bonds.

Section 9.03. Appomntment of Receiver. Any Registered Owner of a Bond may, by
proper legal action, compel the performance of the duties of the Issuer under the Bond Legislation and the
Act, including, the completion of the Project and after commencement of operation of the System, the
making and collection of sufficient rates and charges for services rendered by the System and segregation
of the revenues therefrom and the application thereof. If there be any Event of Default with respect to
such Bonds, any Registered Owner of a Bond shall, in addition fo all other remnedies or rights, have the
right by appropriate legal proceedings to obtain the appointment of a receiver to admmister the System or
to complete the Project on behalf of the Issuer, with power to charge rates, rentals, fees and other charges
sufficient to provide for the payment of Operating Expenses of the System, the payment of the Bonds and
interest and the deposits into the funds and accounts hereby established, and to apply such rates; rentals,
fees, charges or other revenues in conformity with the provisions of this Bond Legislation and the Act.

39
CH5240044



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

Whenever all that is due upon the Bonds and interest thereon and under any covenants of
this Bond Legislation for reserve, sinking or other funds and upon any other obligations and interest
thereon having a charge, lien or encumbrance upon the revenues of the System shall have been paid and
made good, and all defaults under the provisions of this Bond Legislation shall have been cured and made
good, possession of the System shall be surrendered to the Issuer upon the entry of an order of the court to
that effect. Upon any subsequent default, any Registered Owner of any Bonds shall liave the same right
to secure the further appointment of a receiver upon any such subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon him or her or
it, shall be under the direction and supervision of the court making such appointment, shall at all times be
subject to the orders and decrees of such court and may be removed thereby, and a successor receiver may
be appointed in the discretion of such court. Nothing herein contained shall limit or restrict the
jurisdiction of such court to enter such other and further orders and decrees as such court may deem
necessary or appropriate for the exercise by the receiver of any function not specifically set forth herein.

Any receiver appointed as provided herein shall hold and operate the System in the name of
the Issuer and for the joint protection and benefit of the Issuer and Registered Owners of the Bonds. Such
receiver shall have no power to sell, assign, mortgage or otherwise dispose of any assets of any kind or
character belonging or pertaining to the System, but the authority of such receiver shall be limited to the
completion of the Project and the possession, operation and maintenance of the System for the sole
purpose of the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Defanlt with respect thereto under the provisions of this Bond Legislation,
and the title to and ownership of the Systern 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.

ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall otherwise be
paid to the Holders of the Series 2010 A Bonds, the principal of and interest, if any, due or to become due
thereon, at the times and in the manner stipnlated therein and in this Bond Legislation, then the pledge of
Net Revenmes and other monies and securities pledged under this Bond Legislation and all covenants,
agreements and other obligations of the Issuer to the Registered Owners of the Series 2010 A Bonds shall
thereupon cease, terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2010 A Bonds {rom gross income for
federal income tax purposes.
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ARTICLE X1
MISCELLANEQUS

Section 11.01.  Amendment or Modification of Bond Legislation. Prior to issuance of
the Series 2010 A Bonds, this Resolution may be amended or supplemented in any way by the
Supplemental Resolution. Following issuance of the Series 2010 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 2010 A Bonds shall be made
without the consent in writing of the Registered Owners of the Series 2010 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 respectively 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 Bond Legislation may be amended

~ without the consent of any Bondholder as may be necessary to assure compliance with Section 148(f) of

the Code relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2010 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Iegistation Constitutes Contract. The provisions of the Bond

" Legislation shall constitute a contract between the Issuer and the Registered Owners of the Series 2010

A Bonds, and no change, variation or alteration of any kind of the provisions of the Bond Legislation
shall be made in any manner, except as in this Bond Legislation provided.

Section 11.03.  Severability of Invalid Provisions. If any section, paragraph, clause or
provision of this Resolution should be held mvalid by any court of competent jurisdiction, the invalidity
of such section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Resolution, the Supplemental Resolution, or the Series 2010 A Bonds.

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

Section 11.05. Conflicting Provisions Repealed. All orders or resolutions, or parts
thereof, in conflict with the provisions of this Resolution are, to the extent of such conflict, hereby
repealed, provided that, in the event of any conflict between this Resolution and the Prior Resolutions, the
Prior Resolutions shall control (unless less restrictive), so long as the Prior Bonds are Qutstanding.

Sectien 11.06. Covenant of Due Procedure, Etc. The Issuer covenants that all acts,
conditions, things and procedures required to exist, to happen, to be performed or to be taken precedent to
and in the adoption of this Resolution do exist, have happened, have been performed and have been taken
in regular and due fime, form and manner as required by and in full compliance with the laws and
Constitution of the State of West Virginia applicable thereto; and that the Chairman, Secretary and
members of the Governing Body were at all tines 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 Resclution shall take effect immediately upon

adoption.

[Remainder of Page Intentionally Blank]
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Adopted this 13th day of December, 2010.

Y %W/

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board of
FRANKFORT PUBLIC SERVICE DISTRICT on the 13th day of December, 2010.

Dated: December 22, 2010

Secretary Y

06.08.10
306370.00005
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EXHIBIT A

Loan Agreement included in bond franscript as Document 3.
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FRANKTORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virgima Infrastructure Fund)

SUPPLEMENTATL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO PRINCIPAL
AMOUNT, DATE, MATURITY DATE, REDEMPTION PROVISIONS,
INTEREST RATE, INTEREST AND PRINCIPAL PAYMENT DATES,
SALE PRICE AND QTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2010 A (WEST VIRGINIA INFRASTRUCTURE FUND), OF
FRANKFORT PUBLIC SERVICE DISTRICT; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO SUCH BONDS
AND THE SALE AND DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY;
DESIGNATING A REGISTRAR, PAYING AGENT AND DEPOSITORY
BANK; AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the “Governing Body™)} of Frankfort Public Service
District (the “Issuer”) has duly and officially adopted a bond resolution on Decernber 13, 2010 (the “Bond
Resolution” or the “Resolution™), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING PUBLIC
WATERWORKS SYSTEM OF FRANKFORT PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THE ISSUANCE BY THE DISTRICT
OF §3,240,000 IN AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE  BONDS, SERIES 2010 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, RATIFYING AND CONFIRMING A LOAN AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING THERETO.
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WHEREAS, capitalized terms used herein and not otherwise defined herein shall have the
satne meaning set forth in the Bond Resolution when used herein;

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue Bonds, Series
2010 A (West Virginia Infrastrocture Fund), of the Issuer (the “Bonds™), in the aggregate principal
amount not to exceed $3,240,000 and has authorized the execution and delivery of the loan agreement
relating to the Series 2010 A 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
West Virginia Code of 1931, as amended (collectively, the “Act™); and in the Bond Resolution it is
provided that the form of the Loan Agreement and the exact principal amount, date, maturity date,
redemption provisions, interest rate, interest and principal payment dates, sale price and other terms of the
Bonds should be established by a supplemental resolution pertaining to the Bonds; and that other matters
relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presented to the Issuer at this meeting;

WHEREAS, the Bonds are proposed to be purchased by the Authority pursuant to the Loan
Agreement; and

WHEREAS, the Governing Body deems it essential and desirable that this supplemental
resolution (the “Supplemental Resolution) be adopted, that the Loan Agreement be approved and ratified
by the Issuer, that the exact principal amount, the date, the maturity date, the redemption provisions, the
interest rate, the interest and principal payment dates, the sale price and other terms of the Bonds be fixed
hereby in the manner stated herein, and that other matters relating to the Bonds be herein provided for;

NOW, TIHEREFORE, BE IT R.ESOLV]%D BY THE GOVERNING BODY OF
FRANKFORT PUBLIC SERVICE DISTRICT:

Section 1.  Pursuant fo the Bond Resoiution and the Act, this Supplemental Resolution is
adopted and there are hereby authorized and ordered to be issued the Water Revenue Bonds, Series 2010
A (West Virginia Infrastructure Fund), of the Issuer, originally represented by a smgle Bond, numbered
- AR-1l, in the principal amount of $3,240,000. The Series 2010 A Bonds shall be dated the date of
delivery thereof, shall finally mature December 1, 2050, and shall bear no interest. The principal of the
Series 2010 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and December 1 of
each year, commencing September 1, 2012, to and including December 1, 2050, and in the amounts as set
forth in the “Schedule Y™ attached to the Loan Agreement and incorporated m and made a part of the
Series 2010 A Bonds. The Series 2010 A Bonds shall be subject to redemption upon the written consent
of the Authonty 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
2010 A Bonds.
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Section 2. All other provisions relating to the Bonds and the text of the Bonds shall be in
substantially the form provided in the Bond Resolution.

Section3.  The Issuer does hereby authorize, approve, ratify and accept the Loan
Agreement, a copy of which is incorporated herein by reference, and the execution and delivery of the
Loan Agreement by the Chairman, and the performance of the obligations contained therein, on behalf of
the Issuer, are hereby authorized, directed, ratified and approved. The Issuer hereby affirms all covenants
and representations made in the Loan Agreement and in the application to the Council and the Authority.
The price of the Bonds shall be 100% of par value, there bemg no mterest accrued thereon, provided that
the proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4. The Issuer does hereby appoint and designate The Huntington National Bank,
Charleston, West Virginia, to serve as Repistrar (the “Registrar™) for the Bonds under the Bond
Resolution and does approve and accept the Registrar’s Agreement to be dated the date of delivery of the
Bonds, by and between the Issuer and the Registrar, and the execution and delivery of the Registrar’s
Agreement by the Chairman, and the performance of the obligations contained therein, on behalf of the
Issuer, are hereby authorized, approved and directed.

Section 5.  The Issuer does hereby appoint and designate the West Virginia Municipal
Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the Bonds under the Bond
Resolution.

Section 6. The Issuer does hercby appoint and designate First Peoples Community
Federal Credit Union, Cumberland, Maryland, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 2010 A Bonds proceeds in the amount of -0- shall be deposited in the
Series 2010 A Bonds Sinking Fund, as capitalized interest.

Section 8. Series 2010 A Bonds proceeds in the amount of -0- shall be deposited in the
Series 2010 A Bonds Reserve Account.

Sectiopn 9. 'The balance of the proceeds of the Series 2010 A Bonds shall be deposited in
or credited to the Series 2010 A Bonds Project Trust Fund for payment of the costs of the Project.

Section 10. The Chairman and Secretary are hereby authorized and directed to execute and
deliver such other documents, agreements, instruments and certificates required or desirable in connection
with the Bonds to be issued hereby and by the Bond Resolution approved and provided for, to the end that
the Bonds may be delivered on or about December 22, 2010, to the Authority pursuant to the Loan
Agrecmernt.

Section 11. The Project and the financing thereof in part with proceeds of the Bonds are in

the public mterest, serve a pubhc purpose of the Issuer and will promote the health, welfare and safety of
the residents of the Tssuer.

CH5239535-



.Section 12. The Issuer hereby determunes that it is in the best interest of the Issuer to
invest all monies in the funds and accounts established by the Bond Resolution held by the Depository
Bank until expended, in repurchase agreements or time accounts, secured by a pledge of Government
Obligations, and therefore, the Issuer hereby directs the Depository Bank to take such actions as may be
necessary to cause such monies to be mvested m such repurchase agreements or time accounts, until
further directed in writing by the Issuer. Monies in the Series 2010 A Bonds Sinking Fund and the Series
2010 A Bonds Reserve Account shall be invested by the West Virginia Municipal Bond Commission in
the West Virginia Consolidated Fund.

Section 13. The Issuer hereby approves and accepts all contracts relating to the financing,
the Project and the Chairman is hereby authorized and directed to execute and deliver all such contracts.

Section 14. The Issuer hereby approves and accepts the following Special Conditions
included in Schedule Z of the Loan Agreement:

(a)  The Governmental Agency shall only submit invoices under Contract 4
for items directly related to the Project;

(b)  The Governmental Agency shall submit invoices for costs related to the
Water Treatment facility only after the Council has approved a change order for the Water Treatment
facility and has received a final title opinion with respeci to the Water Treatment facility site; and

(¢)  The Governmental Agency shall submit invoices for costs refated to the
Cumberland Airport and Swan Pend extensions only after the Council has approved change orders for the

extensions and received final title opinions with respect to the extension areas.

Section 15. This Supplemental Resolution shall be effective immediately following
adoption hereof.

[Remnainder of Page Intentionally Blank|
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Adopted this 13th day of December, 2010.

FRANKFORT PUBLIC SERVICE DISTRICT

Its:  Chairman

o A At
e
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public Service
Board of Frankfort Public Service District on the 13th day of December, 2010.

Dated: December 22, 2010,

e,

[SEAL] C:/‘é” ”"fﬁ

Secretary

06.08.10
306370.00005
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IC-1
(08/09)

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”).

FRANKFORT PUBLIC SERVICE DISTRICT
(2006W-923 & 923b)

(Governmental Agency)

WITNESSETH:

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

“1-




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

WHEREAS, having reviewed the Application and 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 iutual
agreements hereinafter contained, the Governmental Agency and the Authority hereby agree
as follows:

ARTICLE1T
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 froimn 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.

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

-



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

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

1.9 “Operating Expenses” means the reasonable, proper and necessary costs
of operation and maintenance of the System, as hereinafter 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 I.oan Agreement as they
are used.

ARTICLE I

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 .oan 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.

23 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
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other security interest as is provided for in the Local Statute unless a sale or transfer of all or
a portion of said property 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 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 suchrights 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 L.oan 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
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(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 inay 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 1nust 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 Governmental 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 al
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. Tollowing 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.

ARTICLE III

Conditions to L.oan;
Issuance of I.ocal 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:

()  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 Il and in Article
IV hereof;

(¢)  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;
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(f) The Governmental Agency shall have obtained any and all
approvals for the issuance of the Local Bonds required by State law, 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, to such effect;

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

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the finances of governmental agencies and
satisfactory to the Authority and the Council, to such effect; and

(1) The net proceeds of the Local Bonds, together with all moneys on
deposit or to be simultaneously deposited (or, with respect to proceeds of grant anticipation
notes or other indebtedness for which a binding purchase contract has been entered, to be
deposited on a date certain) and irrevocably pledged thereto and the proceeds of grants
irrevocably committed therefor, shall be sufficient to pay the costs of construction and
acquisition of the Project as set forth in the Application, and the Authority 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 Authority shall make the I.oan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the Governmental 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 secured and shall be repaid in the manner hereinafter
provided in this Loan Agreement.



3.4  TheLocal Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the Governmental Agency by written notice to the
Authority, which written notice shall be given not less than ten (10) business days prior to the
date designated; provided, however, that if the Authority 1s unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
possible to the designated date and mutually agreeable to the Authority, the Council and the
Governmental 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 L.oan
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 thatitis 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 L.ocal Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

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

(i)  to pay Operating Expenses of the System;

(i)  tothe 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
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principal payment next coming due on the L.ocal Bonds and, beginning three (3) months prior
to the first date of payment of principal of the I.ocal 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 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;

(1i1)  tocreate arenewal 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 fuil.

(b)  Covenants substantially as follows:

(i) That the Local Bonds shall be secured by a pledge of
cither the gross or net revenues of the System, as more fully set forth in Schedule X attached
hereto and in the Local Act;

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

(ii1) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;
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(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;

(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 Governmental Agency under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by Iaw;

(ix) That, to the extent authorized by the laws of the State and
the rutes 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
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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 annually adopt a
detailed, balanced budget of the estimated revenues and expenditures for operation and
maintenance of the System during the succeeding fiscal year and shall submit a copy of such
budget to the Authority 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 m 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 Monthiy 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;
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_ (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
calculations and, at any time, any additional information requested by the Authority;

(xix) That the Governmental Agency shall take any and all
action, or shall refrain from taking any action regarding the use of the proceeds of the Local
Bonds, as shall be deemed necessary by the Authority to maintain the exclusion from gross
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 Agenéy shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
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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; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Actin each contract and subcontract for the Project; (I1I) the Governmental Agency has
received or will receive, prior to entering into contracts or subcontracts, from each contractor
or subcontractor a certificate demonstrating compliance with Section 4 of the West Virginia
Jobs Act or waiver certificates from the West Virginia Division of Labor (“DOL”); and (IV)
the 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 subinitted 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.

4.4 The Loan shall bear interest from the date and at the rate or rates per
annum set forth on Schedule X hereto. In no event shall the interest rate on or the net interest
cost of the Local Bonds exceed any statutory limitation with regard thereto.

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

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

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

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

5.4 - The Governmental Agency hereby irrevocably covenants and agrees
with the Authority that, in the event of any default hereunder by the Governmental Agency,
the Authority may exercise any or all of the rights and powers granted under the Act and
State law, including, without limitation, the right to an appointment of a receiver.
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ARTICLE VI

Other Agreements of the
Governmental Agency

6.1  The Governmental Agency hereby warrants and represents that all
information provided to the Authority and the Council in this Loan Agreement, in the
Application or in any other application or documentation with respect to 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 A gency 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 enforcmg 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 specitically waived or modified as
agreed to by the Authority and set forth in the Local Act.
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7.9  Byexecution and delivery of this Loan Agreement, notwithstanding the
date hereof, the Governmental Agency specifically recognizes that it is hereby agreeing to
sell its Local Bonds to the Authority and that such obligation may be specifically enforced or
subject to a similar equitable remedy by the Authority.

7.10 This Loan Agreement shall terminate upon the earlier of: .

(1) 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; ' '

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

(iti)  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.

-17-




IN WITNESS WHEREQF, 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.

FRANKFORT PUBLIC SERVICE DISTRICT

hairman

Att% M f Date: December 22,2010 /
. /

Its: Secretary

: (SEAL) - By:

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

A e,

- R A

(SEAL) By: ooz Hf;;&é, N
Its: Executive Directof”
Attest: Date: December 22, 2010

Cone? O Commmes”
N

Its: Authorized Officer

{C1520085.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)
(Name of Bonds)
1, , 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 ineanings set forth in the bond
adopted or enacted by the Issuer on , and the Loan
Agreement by and between the Issuer and the West Virgima Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”), dated .

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm1 and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, 1s adequate for its intended purpose and has a useful life of at least
__vears 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 Pr()]ect which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B attached hereto as Exhibit A and my firm" has ascertained that all

'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

-19-
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successful bidders have made required provisions for all insurance and payment and
performance bonds and that such insurance policies or binders and such bonds have been
verified for accuracy; (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/BPH/PSC] and the bid forms provided to the bidders contain all critical
operational components of the Project; (vi) the successtul 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 Loan 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 set forth
in the Schedule B attached hereto and approved by the Council; and (xi} attached hereto as
Exhibit A is the final amended “Schedule B - Final Total Cost of Project, Sources of Funds
and Costs of Financing” for the Project.

WITNESS my signature and seal on this day of ,

[SEAL]

By:
West Virginia License No.

Esq.] and delete “my firm has ascertained that”.

*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). -20-




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

300 Summers Street, Suite 980

Charleston, West Virginia 25301

West Virginia Water Development Authority
180 Association Drive
Charleston, West Virginia 25311

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 Govemmental
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
torm 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 L.oan Agreement and incorporated in and made a part of the
Local Bonds.

The Local Bonds are issued for the purposes of (i) , and
(i1) paymg certam 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 L.ocal Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior
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to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

l. 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 Systen, 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,

oy



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

1. Gross Revenues

To Date To Date

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 Y ear-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 fromn 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
180 Association Drive
Charleston, WV 25311

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:

L =

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 $3,240,000
Purchase Price of Local Bonds  $3,240,000

The Local Bonds shall bear no interest. Commencing September 1, 2012,
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 m 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: ]

(1) Frankfort Public Service District Water Revenue Bonds, Series 1976
(United States Department of Agriculture), dated July 16, 1976, issued
in the original aggregate principal amount of $233,000;

(i)  Frankfort Public Service District Water Revenue Bonds, Series 1993 |
(United States Department of Agriculture) dated December 2, 1993,
issued in the original aggregate principal amount of $2,000,000;

(iii)  Frankfort Public Service District Water. Revenue Bonds, Series 2008 A

(West Virginia Infrastructure Fund), dated May 6, 2008, issued in the
original aggregate principal amount of $400,000;
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(iv)  Frankfort Public Service District Water Revenue Bonds, Series 1979
(United States Department of Agriculture), dated January 4, 1980,
originally issued to Fort Ashby Public Service District in the aggregate
principal amount of $301,000;

(v)  Frankfort Public Service District Water Revenue Bonds, Series 1993 A
(United States Department of Agriculture), dated December 2, 1993,
originally issued to Fort Ashby Public Service District in the aggregate
principal amount of $1,325,000; and

(vi)  Frankfort Public Service District Water Revenue Bonds, Series 1993 B
(United States Department of Agriculture), dated December 2, 1993,
1ssued originally to Fort Ashby Public Service District in the aggregate
principal amount of $198,000.

Number of New Customers to Be Served: 70
Location: Wiley Ford area
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SCHEDULE Y

DEBT SERVICE SCHEDULE
BOND DEBT SERVICE
Frankfort PSD
IF
0% Interest Rate
40 Years from Closing Date
Dated
Date 12/22/10
Delivery
Date 12/22/10
Period Debt
Ending Principal Interest Service
9/1/12 21,039 21,039
12/1/12 21,039 21039
3/1/13 21,039 21,039
5/1/13 21,039 21,039
8/1/13 21,039 21,039
12/1/13 21,039 21,039
3/1/14 21,039 21,0391
8/1/14 21,039 21,039
9/1/14 21,039 21,039
12/1/14 21,039 21,039
3/1/15 21,039 21,039
6/1/15 71,039 21,039
9/1/15 21,039 21,035
12/1/15 21,039 21,039
3/1/16 21,039 21039
5/1/16 21,039 21039
9/1/16 21,039 21,039
12/1/16 21,039 21039
3/1/17 21,039 21039
§/1/17 21,039 21039
g/1/17 21,039 21,039
12/1/27 21,039 21,039
3/1/18 21,039 21,039
5/1/18 21,039 21,038
9/1/18 21,039 _ 21039
12/1/18 21,039 21,039
3/1/19 21,039 21,039
6/1/19 21,039 21039
9/1/19 21,039 21039
12/1/19: 21,039 21039
3/1/20 21,039 21,039
6/1/20; 21,039 21039
9/1/20 21,039 21039
12/1/20 21,039 21039
3/1/21 21,039 21039
6/1/21; 21,039 21,039
9/1/21! 21,039 21039
12/1/21: 21,039 21,039
3/1/22 21,039 21,039
6/1/22: 21,039 21,039
9/1/23 21,039 21,039
12/1/22 21,039 21,039
23 210898 21,033
6/1/23 21,039 21,033
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BOND DEBT SERVICE

Frankfort PSD

IF

0% Interest Rate

40 Years from Closing Date

Period; : : Debt
Ending: Principal= lnteresté Service
9/1/230 21039 i 11039
12/1/23 21,039 21,039
3/1/24 21,039 21,039
6/1/24: 21,039 21,039
9/1/24 21,039 21,039
12/1/28 21,039 21,039
3/1/25 21,039 21,039
_B[1/25 21,039 21,039
9/1/25 21,039 21,039
12/4/251 21,039 21,039
3/1/261 21,039 21,039
6/1/26} 21,039 21,039
9/1/26 21,0391 21,039
12/1/26 21,039 21,039
3/1/27 21,039 21,039
5/1/27 21,039 21,039
9/1/27 21,039 21,039
12/1/27 21,039 21,039
a/1/28 21,039 21,039
5/1/28 21 039; 21035
9/1/28] 21,039 21,039
12/1/28 21,039 21,039
3/1/29 21,039 21,039
6/1/29 21,039 21,039
9/1/29 21,039 21,039
12/1/29 21,039 21,039
3/1/30 21,039 21,039
6/1/30 22,039 21,039
9/1/30 21,039 21,039
12/1/30 21039 21,039
3/1/31 21,039 21,039
6/1/31 21,039 21,039
- 9/1/31 21,029 21,039
12/1/31 21,029 21,039
3/1/32 21,039 21,039
6/1/32 21,029 21,039
_9/1/32 21,029 21,039
12/1/32 21,029 21,039
3/1/33 71,039 21,039
6/1/33 21,029 21,039
9/1/33 31,039 21,039
12/1/33 21,03 21,039
3/1/34 21,039 21,039
6/1/34 21,039 21,039
5/1/34 21,039 21,039
12/1/34 21,039 21,039
31135 21,039 21,039
6/1/35 21,039 21,039
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BOND DEBT SERVICE

Frankfort PSD

IF

0% Interest Rate

40 Years from Closing Date

Period Debt
Ending Principal Interest Service
9/1/35 21,039 21,039
12/1/35 21,039 21,039
3/1/36 21,039 21,039
6/1/36 21,039 21,038
9/1/36 21,039 21,038
12/1/36 21,039 21,038
3/1/37 21,039 21,038
6/1/37 21,039 21,035
9/1/37 21,039 21,039
12/1/37 21,039 21,039
3/1/38 21,039 21,039
6/1/38 21,039 21,039
9/1/38 21,039 21,039
12/1/38 21,039 21,039
3/1/39 21,039 21,039
6/1/39 21,039 21,039
9/1/39 21,039 21,039
12/1/39 21,039 21,039
3/1/40 21,039 21,039
6/1/40 21,039 21,039
9/1/40 21,039 21,039
12/1/40 21,039 21,039
3/1/41 21,029 21,029
6/1/41 21,039 21,039
5/1/41 21,039 21,039
12/1/41 21,039 21,039
3/1/42 21,039 21,039
6/1/42 21,039 21,039
9/1/42 21,039 21,039
12/1/42 21,039 21,039
3/1/43 21,039 21,039
6/1/43 21,039 21,039
9/1/43 21,039 21,039
12/1/43 21,039 21,039
3/1/a4 21,039 21,039
6/1/44 31,039 21,039
9/1/44 21,039 21,039
12/1/44 21,039 21,039
3/1/45 21,039 21,039
6/1/45 21,039 21,039
9/1/45 21,039 21,039
12/1/45 21,039 21,039
3/1/46 21,039 21,039
6/1/46 21,039 21,039
9/1/46 21,039 21,039
12/1/46 21,0395 21,039
3/1/47 21,039 21,038
6/1/47 21,039 21,038
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BOND DEBT SERVICE

Frankfort PSD

IF

0% Interest Rate

40 Years from Closing Date

Period : Debt
Ending Principal Interest Service
9/1/47 21,038 21,039
12/1/47 21,039 21,039
3/1/48 21,03% 21,039
6/1/48 21,035 21,035
9/1/48 21,039 27,035
12/1/48 21,038 21,0358
3/1/49 21,039 21,039
6/1/49 21,038 21,038
8/1/4% 21,038 21,038
12/1/49 21,038 21,038
3/1/50 21,038 21,038
6/1/50 21,038 21,038
9/1/50 21,038 21,038
12/1/50 21,039 21,039
3,240,000 3,240,000
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SCHEDULE Z
Special Conditions

The following covenants and conditions must be included in the resolutions
adopted by the Governmental Agency authorizing the Local Bonds:

(a)  The Governmental Agency shall only submit invoices under Contract 4
for items directly related to the Project;

(b)  The Governmental Agency shall submit invoices for costs related to the
Water Treatment facility only after the Council has approved a change order for the Water
Treatment facility and has received a final title opinion with respect to the Water Treatment
facility site; and

(¢)  The Governmental Agency shall submit invoices for costs related to the

Cumberland Airport and Swan Pond extensions only after the Council has approved change
orders for the extensions and received final title opinions with respect to the extension areas.

_32-



e Y
Ty
UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2010 A
(WEST VIRGINIA INFRASTRUCTURE FUND)
No. AR-1 $3,240,000

KNOW ALL MEN BY THESE PRESENTS: This 22nd day of December, 2010, that
FRANKFORT PUBLIC SERVICE DISTRICT, a public service district, public corporation and political
subdivision of the State of West Virgimia in Mineral 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 THREE MILLION TWO HUNDRED FORTY THOUSAND DOLLARS
($3,240,000), 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 I, June 1, September 1 and
December 1 of each year, commencing September 1, 2012 to and including December 1, 2050, 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 December 22, 2010.

This Bond is issued (i) to pay a portion of the costs of the acquisition and construction of
improvements and extensions to the existing public waterworks system of the Issuer (the “Project”), and
(ii) to pay certain costs of issuance and related costs. The existing public waterworks system of the
Issuer, the Project and any further improvements or extensions thereto are herein called the “System.”
This Bond is issued under the authority of and in full coinpliance with the Constitution and statutes of the
State of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), and a Bond Resolution duly adopted
by the Issuer on December 13, 2010, and a Supplemental Resolution duly adopted by the Issuer on
December 13, 2010 (collectively, the “Bond Legislation™), and is subject to all the terms and conditions
thereof. The Bond Legislation provides for the issuance of additional bonds under certain conditions, and
such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Bonds under the Bond Legislation.



THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE ()
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF
AGRICULTURE), DATED JULY 16, 1976, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $223,000 (THE “SERIES 1976 BONDS™), (II) WATER REVENUE BONDS, SERIES
1993 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES
1993 BONDS”), () WATER REVENUE BONDS, SERIES 1993 A (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993, ORIGINALLY ISSUED TO
FORT ASHBY PUBLIC SERVICE DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF
1,325,000 (THE “SERIES 1993 A BONDS®), (IV) WATER REVENUE BONDS, SERIES 1993 B
(UNITED STATES DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993,
ORIGINALLY ISSUED TO THE FORT ASHBY PUBLIC SERVICE DISTRICT IN THE
AGGREGATE PRINCIPAL, AMOUNT OF $198,000 (THE “SERIES 1993 B BONDS™), (V) WATER
REVENVUE BONDS, SERIES 1979 (UNITED STATES DEPARTMENT OF AGRICULTURE),
DATED JANUARY 4, 1980, ORIGINALLY ISSUED TO THE FORT ASHBY PUBLIC SERVICE
DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF $301,000 (THE “SERIES 1979
BONDS”) AND (VD) WATER REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA
INFRASTRUCTURE FUND), DATED MAY 6, 2008, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $400,000 (THE “SERIES 2008 A BONDS” AND, COLLECTIVELY THE
“PRIOR BONDS”).

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of
Net Revenues in favor of the holders of the Prior Bonds, and from monies in the reserve account created
under the Bond Legislation for the Bonds (the “Series 2010 A Bonds Reserve Account™) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated to pay the
same, except from said special fund provided from the Net Revenues, the monies in the Series 2010 A
Bonds Reserve Account and unexpended proceeds of the Bonds. Pursuant to the Bond Legislation, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal fo at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the Prior Bonds; provided however, that so long
as there exists in the Series 2010 A Bonds Reserve Account an amount af least equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then current or any
succeeding year, and in the respective reserve accounts established for any other obligations outstanding
on a parity with the Bonds, 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 owners of the Bonds for the terms of which reference is made to the Bond TLegislation.




Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond
Legislation, to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston,
West Virginia, as registrar (the “Registrar™), by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of transfer satisfactory to the
Registrar, duly executed by the registered owner or its attorney duly authorized in writing.

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

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

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

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

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




_ i} IN WITNESS WHEREOF, FRANKFORT 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 written above.

[SEATL]
Chairman

ATTEST:

Secretary




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2010 A Bonds described in the within-mentioned Bond
Legislation and has been duly registered in the name of the registered owner set forth above, as of the date
set forth below.

Date: December 22,2010

THE HUNTINGTON NATIONAIL BANK,
as Registrar




EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $383,851.63 12.22.2010 (19)
(2) (20)
(3) 21)
4) (22)
(5) (23)
(6) (24)
(7) (25}
8 (26)
%) 27)
(10) (28)
(11) (29)
(12) (30)
(13) (31)
(14) (32)
(15) (33)
(16) (34)
(17) (35)
(18) (36)

TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




BOND DEBT SERVICE
Frankfort PSD
IF
0% interest Rate
40 Years from Closing Date

Dated Date 12/22/2010

Delivery
Date 12/22/2010
Pertiod

Ending Principal tnterest Debt Service
8/1/2012 21,035 21,039
12/1/2012 21,039 21,039
3/1/2013 21,039 21,039
5/1/2013 21,038 21,039
8/1/2013 21,039 21,039
12/1/2013 21,039 21,039
3/1/2014 21,038 21,039
6/1/2014 21,039 21,039
5/1/2014 21,035 21,039
12/1/2014 21,039 21,039
3/1/2015 21,038 21,038
6/1/2015 21,038 21,039
5/1/2015 21,039 21,039
12/1/2015 21,039 21,039
3/1/2016 21,039 21,035
6/1/2016 21,639 21,039
5/1/2016 21,039 21,038
12/1/2016 21,039 21,039
3/1/2017 21,039 21,029
6/1/2017 21,038 21,039
9/1/2017 21,038 21,039
12/1/2017 21,039 21,035
3/1/2018 21,039 21,039
6/1/2018 21,039 21,039
9/1/2018 21,039 21,039
12/1/2018 21,039 21,039
3/1/2018 21,039 21,039
6/1/2015 21,039 21,039
9/1/2019 21,039 21,039
12/1/201% 21,039 21,039
3/1/2020 21,038 21,039
6/1/2020 21,035 21,028
9/1/2020 21,035 21,039
12/1/2020 21,038 21,039
3/1/2021 21,039 21,039
5/1/2021 21,039 21,039
9/1/2021 21,039 21,039
12/1/2021 21,039 21,035
3/1/2022 21,039 21,039
8/1/2022 21,039 21,039
59/1/2022 21,039 21,039
12/1/2022 21,039 21,039
3/1/2023 21,039 21,039
6/1/2023 21,039 21,039

Det 2, 2010 2:35 pm Prepared by Raymond James & Associates, Inc.
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BOND DEBT SERVICE
Frankfort PSD

IF
0% Interest Rate

40 Years from Closing Date

Period

Ending Principal Interest Debt Service
9/1/2023 21,038 21,639
12/1/2023 21,038 21,039
3/1/2024 21,038 21,039
6/1/2024 21,038 21,639
9/1/2024 21,035 21,038
12/1/2024 21,039 21,039
3/1/2025 21,035 21,039
6/1/2025 21,039 21,033
9/1/2025 21,035 21,035
12/1/2025 21,035 21,035
3/1/2026 21,035 21,035
6/1/2026 21,039 21,035
9/1/2026 21,035 21,035
12/1/2026 21,039 21,039
3/1/2027 21,035 21,035
6/1/2027 21,035 21,035
9/1/2027 21,039 21,035
12/1/2027 21,039 21,039
3/1/2028 21,029 21,039
6/1/2028 21,039 21,038
9/1/2028 21,039 21,039
12/1/2028 21,029 21,039
3/1/202% 21,029 21,039
6/1/202% 21,029 21,035
9/1/2025 21,039 21,039
12/1/2029 21,039 21,039
3/1/2030 21,039 21,039
6/1/2030 21,039 21,039
9/1/2030 21,039 21,038
12/1/2030 21,039 21,039
3/1/2031 21,038 21,039
6/1/2031 21,039 21,039
9/1/2031 21,039 21,039
12/1/2031 21,038 21,039
3/1/2032 21,039 21,039
8/1/2032 21,039 21,039
9/1/2032 21,039 21,033
127172032 21,039 21,039
3/1/2033 21,039 21,039
6/1/2023 21,029 21,038
9/1/2033 21,029 21,039
1271/2033 21,039 21,035
3/1/2034 21,639 21,035
6/1/2034 21,039 21,035
9/1/2034 21,038 21,039
12/1/2034 21,038 21,039
3/1/2035 21,039 21,039
6/1/2035 21,035 21,035

Dec 2, 2010 2:35 pm Prepared by Reaymond James & Associates, inc.
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BOND DEBT SERVICE
Frankfort PSD
IF
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interast Debt Service
9/1/2035 21,039 21,039
12/1/2035 21,039 21,039
3/1/2036 21,039 21,039
6/1/2036 21,039 21,039
9/1/2036 21,039 21,039
12/1/2036 21,039 21,038
3/1/2037 21,039 21,039
6/1/2037 21,039 21,039
8/1/2037 21,039 21,039
12/1/2037 21,039 21,039
3/1/2038 21,039 21,039
6/1/2038 21,039 21,039
9/1/2038 21,039 21,039
12/1/2038 21,039 21,039 |
3/1/2039 21,039 21,039 ‘
6/1/2039 21,039 21,039 |
9/1/2039 21,039 21,039
12/1/2039 21,039 21,039 |
3/1/2040 21,029 21,039
£/1/2040 21,039 21,039
§/1/2040 21,029 21,039
12/1/2040 21,039 21,039 |
3/1/2041 21,039 21,039
6/1/2041 21,039 21,039
9/1/2041 21,039 21,039
12/1/2041 21,039 21,038
3/1/2042 21,039 21,039
6/1/2042 21,039 21,029
9/1/2042 21,039 21,039
12/1/2042 21,039 21,039
3/1/2043 21,039 21,039
6/1/2043 21,039 21,039
9/1/2043 21,039 21,039
12/1/2043 21,039 21,039
3/1/2044 21,039 21,039
6/1/2044 21,039 21,039
9/1/2044 21,039 21,039
12/1/2044 21,039 21,039
3/1/2045 21,039 21,039
6/1/2045 21,039 21,039
9/1/2045 21,039 21,039
12/1/2045 21,039 21,039
3/1/2046 21,03% 21,039
6/1/2046 21,039 21,038
9/1/2046 21,039 21,038
12/1/2046 21,038 21,039
3/1/2047 21,039 21,035
6/1/2047 21,039 21,038
Dec 2, 2010 2:35 pm Prepared by Raymond James & Associates, Inc. {WDA:LOANS-FRANK210} 4

BOND DEBT SERVICE



Frankfort PSD
IF
0% Interest Rate
40 Years from Closing Date

Period
Ending Principal Interest Debt Service
9/1/2047 21,039 21,039
12/1/2047 21,039 21,039
3/1/2048 21,039 21,039
6/1/2048 21,039 21,039 !
9/1/2048 21,039 21,039
12/1/2048 21,039 21,039
3/1/2049 21,039 21,039
6/1/20489 21,038 21,038
9/1/2049 21,038 71,038
12/1/2049 21,038 21,038
3/1/2050 21,038 21,038
6/1/2050 21,038 21,038
9/1/2050 21,038 21,038
12/1/2050 21,039 21,039 :

3,240,000 3,240,000 i

Det: 2, 2010 2:35 pm Prepared by Raymond Jarmes & Associates, Inc, . [WDA:LOANS-FRANK2 10} 4




(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney {o transfer the said Bond on the books
kept for registration of the within Bond of the said Issuer with full power of substitution in the premises.

Dated: , 20

In the presence of:




Chase Tower, Eighth Floor Writer's Contact Information
STEPTOE & F.C. Box 1588
OHNSON Charleston, WV 25326-1588
] LY (304) 353.8000  (304) 353-6180 Fax

ATTORNEYS AT LAW www.steptoe-jochnson.com

December 22, 2010

Frankfort Public Service District
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

Frankfort Public Service District
Wiley Ford, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs
Development Council
Charleston, West Virginia

Ladies and Gentlemen:

We have served as bond counsel in connection with the issuance by Frankfort Public
Service District (the “Issuer”), a public service district, public corporation and political subdivision
created and existing under the laws of the State of West Virginia, of its $3,240,000 Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated the date hereof (the “Bonds™).

We have examined the law and certified copies of proceedings and other papers relating
to the authorization of a loan agreement, dated December 22, 2010, including all schedules and exhibits
attached thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority™), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council”), and the Bonds, which are to be purchased by the Authority in
accordance with the provisions of the Loan Agreement. The Bonds are originally issued in the form of
one Bond, registered as to principal only to the Authority, bearing no interest, with principal payable
quarterly on March 1, June 1, September 1 and December 1 of each year, commencing September
1,2012, to and including December 1, 2050, 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 West Virginia Code of 1931, as amended (collectively, the “Act”), for the purposes of
paying a portion of the costs of acquisition of improvements and extensions to the existing public
waterworks system of the Issuer (the “Project™).

9
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We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on December 13,2010, as supplemented by a Supplemental Resolution duly
adopted by the Issuer on December 13, 2010 (collectively, the “Bond Legislation”), pursuant to and under
which Act and Bond Legislation the Bonds are authorized and issued, and the Loan Agreement has been
entered into. The Bonds are subject to redemption prior to maturity to the extent, at the time, under the
conditions and subject to the limitations set forth in the Bond Legislation and the Loan Agreement. All
capitalized terms used hercin and not otherwise defined herein shall have the same meanings set forth in
the Bond Legislation and the Loan Agreement when used herein.

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

1. The Issuer is a duly created and validly existing public service district, public
corporation and political subdivision of the State of West Virginia, with full power and authority to
acquire and construct the Project, to operate and maintain the System, to adopt the Bond Legislation 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, is a valid and binding special obligation of the Issuer enforceable in accordance with the terms
thereof, and inures to the benefit of the Authority and the Council and cannot be amended by the Issuer 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.

3. The Bond Legislation and all other necessary orders and resolutions have been duly
and effectively adopted by the Issuer and constitute valid and binding obligations of the Issuer
enforceable against the Issuer in accordance with their terms. The Bond Legislation contains provisions
and covenants substantially in the form of those set forth in Section 4.1 of the Loan Agreement.

4, The Bonds have been duly authorized, issued, executed and delivered by the Issuer
to the Authority and are valid, legally enforceable and binding special obligations of the Issuer, payable
from the Net Revenues of the System referred to in the Bond Legislation and secured by a first lien on
and pledge of the Net Revenues of the System, on a parity with respect to liens, pledge and source of and
security for payment with the Issuer’s outstanding (a) Water Revenue Bonds, Series 1976 (United States
Department of Agriculture), dated July 16, 1976, issued in the original aggregate principal amount of
$223,000, (b) Water Revenue Bonds, Series 1993 (United States Department of Agriculture), dated
December 2, 1993, issued in the original aggregate principal amount of $2,000,000, (¢} Water Revenue
Bonds, Series 1993 A (United States Department of Agriculture), dated December 2, 1993, originally
issued to Fort Ashby Public Service District in the aggregate principal amount of $1,325,000, (d) Water
Revenue Bonds, Series 1993 B (United States Department of Agriculture), dated December 2, 1993,
originatly issued to the fort Ashby Public Service District in the aggregate principal amount of $198,000,
(e) Water Revenue Bonds, Series 1979 (United States Department of Agriculture), dated January 4, 1980,
originally issued to the Fort Ashby Public Service District in the aggregate principal amount of $301,000
and (f) Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), dated May 6, 2008,
issued in the original aggregate principal amount of $400,000 (collectively, the “Prior Bonds™), all in
accordance with the terms of the Bonds and the Bond Legislation.

5. The Bonds are, under the Act, exempt from taxation by the State of West Virginia

and the other taxing bodies of the State, and the interest on the Bonds, if any, is exempt from personal and
corporate net income taxes imposed directly thereon by the State of West Virginia.

5239562



6. 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.

It is to be understood that the rights of the holders of the Bonds and the enforceability of
the Bonds, the Loan Agreement and the Bond Legislation, and the liens and pledges set forth therein, may
be subject to and limited by bankruptey, insolvency, reorganization, moratorium and other similar laws
affecting creditors” rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject to the exercise of judicial discretion and the application of
equitable remedies in appropriate cases.

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,

12.07.10
306370.00005
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JoHaN . ATHEY

ATTORNEY AT LAW
ATHEY LAW BUILDING, SUITE 2

1490 ARMSTRONG STREET

EKEYSER, WEST VIRGINTA 26720

THONE 304-788-92132

FAOSIMILE 301-788-00421

December 22, 2010

Frankfort Public Service District
Water Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

Frankfort Public Service District
Wiley Ford, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

Steptoe & Johnson PLLC -
Charleston, West Virginia

Ladies and Gentlemen:

I am counsel to Frankfort Public Service District, a public service district, in
Mineral County, West Virginia (the "Issuer™). As such counsel, I have examined copies of the
approving opinion of Steptoe & Johnson PLLC, as bond counsel, a loan agreement for the
Series 2010 A Bonds dated December 22, 2010, including all schedules and exhibits attached
thereto (the “Loan Agreement”), by and between the Issuer and the West Virginia Water
Development Authority (the “Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the “Council™), the Bond Resolution duly adopted by the Issuer on
December 13, 2010, as supplemented by the Supplemental Resolution duly adopted by the Issuer
on December 13, 2010 (collectively, the "Bond Legislation™), orders of The County Commission
of Mineral County relating to the Issuer and the appointment of members of the Public Service
Board of the Issuer, and other documents, papers, agreements, instruments and certificates
relating to the above-captioned Bonds of the Issuer (the "Bonds™). All capitalized terms used
herein and not otherwise defined herein shall have the same meaning set forth in the Bond
Legislation and the Loan Agreement when used herein.

I am of the opinion that:

1. The Issuer is a duly created and validly existing public service district,
public corporation and political subdivision of the State of West Virginia, with full power and
authority to acquire and construct the Project, to operate and maintain the System, to adopt the
Bond Legislation, all under the Act and other applicable provisions of law.




Frankfort Public Service District, et al.
Page 2

2. The Loan Agreement has been duly authorized, executed and delivered
by the Issuer and, assuming due anthorization, execution and delivery by the other parties thereto,
constitutes a valid and binding agreement of the Issuer enforceable in accordance with its terms.

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

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

5. The execution and delivery of the Bonds and the Loan Agreement and
the consummation of the transactions contemplated by the Bonds, the Loan Agreement and the
Bond Legislation and the carrying out of the terms thereof, do not and will not, in any material
respect, conflict with or constitute, on the part of the Issuer, a breach of or default under any
ordinance, order, resolution, agreement or other instrument to which the Issuer is a party or by
which the Issuer or its properties are bound 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 and authorizations necessary for the creation and existence of the
[ssuer, the issuance of the Bonds, the acquisition and construction of the Project, the operation of
the System and the imposition of rates and charges for use of the System, including, without
limitation, the receipt of all requisite orders, certificates and approvals from The County
Commission of Mineral County, the West Virginia Bureau for Public Health, the Council and the
Recommended Decision of the Public Service Commission of West Virginia entered January 29,
2010 which became a Final Order on February 18, 2010 in Case No. 09-0680-PWD-CN among
other things, granting to the Issuer a certificate of public convenience and necessity for the
Project, approving rates for the System and approving the financing for the Project. The time for
appeal of such Order has expired prior to the date hereof without any appeal. Such Order remains
in full force and effect.

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

8. I have ascertained that all successful bidders have provided the drug-free
workplace affidavit, submitted their drug free workplace plan, and the contracts contain language
that complies with the Drug Free Workplace Act, Article 1D, Chapter 21 of the West Virginia
Code. I have also ascertained that all successful bidders have made required provisions for all
insurance and payment and performance bonds and such insurance policies or binders and such
bonds have been verified for accuracy. Prior to the execution of construction contracts by the
Issuer, We will review the contracts, the surety bonds and the policies or other evidence of
insurance coverage in connection with the Project, and verify that such surety bonds and policies
(1) are in compliance with the contracts; (2) are adequate in form, substance and amount to



Frankfort Public Service District, et al.
Page 3

protect the various interests of the Issuer; (3) have been executed by duly authorized
representatives of the proper parties; (4) meet the requirements of the Act, the Bond Legislation
and the Loan Agreements; and (5) all such documents constitute valid and legally binding
obligations of the parties thereto in accordance with the terms, conditions and provisions thereof.

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

addressed to them.
Very}{ruly yours,
;7 ¢ A /
A
7 /[/’ IJ.“( e i
. . "—’“:.--—--..‘ ._-//‘ [i""=- A ._nli» Ay
//JOHN D. ATHEY
s e
i ( - 7
306370.00005 | yd
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JonN D. ATHEY

ATTORNEY AT LAW
ATHEY LAW BUILDING, SUITE 2

1490 ARMSTRONG STEEET

KEYSER, WEST VIRGINIA 28726

PHONE 304-788-D202

FAGSIMILE 304-788-0041

AMENDED FINAL TITLE OPINION

December 22, 2010

West Virginia Infrastructure and Jobs Development Council
Charleston, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

Re:  Frankfort Public Service District — Wiley Ford Water Project
Dear Ladies & Gentlemen:

I represent Frankfort Public Service District (the “District”) with regard to the Wiley
Ford Water Project, together with all appurtenant facilities (the “Project™), and provide
this final title opinion on behalf of the District to satisfy the requirements of the West
Virginia Infrastructure and Jobs Development Council (the “Council”) with regard to the
financing proposed for the Project. Please be advised of the following:

L. I am of the opinion that the District is a duly created and existing public
service district possessed with all the powers and authority granted to public service
districts under the laws of the State of West Virginia and has the full power and authority
to construct, operate and maintain the Project as approved by the WV DHHR, Bureau for
Public Health.

2. The District has obtained approval for all necessary permits and approvals
for the construction of the Project.




Page Two
November 18, 2010

3. I have investigated and ascertained the location of and am familiar with
the legal description of the necessary sites, including easements and/or rights of way,
required for the Project as set forth in the plans for the Project prepared by Rummel,
Klepper, & Kahl Engineers, the consulting engineers for the Project.

4. I have examined the records on file in the Office of the Clerk of the
County Commission of Mineral County, West Virginia, the county in which the Project is
to be located, and, in my opinion, the District has acquired legal title or such other estate
or interest in the necessary site components for the Project, sufficient to assure
undisturbed use and possession for the purpose of construction, operation and
maintenance for the estimated life of the facilities to be constructed.

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

Sir}perely,
s

/47//; : / :"/7*’ S
W [ [

/John D. Athey ./
/" JDA/myl
Y ¢e: Frankfort Public Service District
John Stump, Esquire, Steptoe & Johnson
Dave Vanscoy, RK&K
Michael Bland, County Coordinator




FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

GENERAL CERTIFICATE OF ISSUER AND ATTORNEY ON:

TERMS

NO LITIGATION

GOVERNMENTAL APPROVALS AND BIDDING
NO ADVERSE FINANCIAL CHANGE; INDEBTEDNESS
CERTIFICATION OF COPIES OF DOCUMENTS
INCUMBENCY AND OFFICIAL NAME

LAND AND RIGHTS-OF-WAY

MEETINGS, ETC.

CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. INSURANCE

12.  VERIFICATION OF SCHEDULE

13. RATES

14, PUBLIC SERVICE COMMISSION ORDERS

15. SIGNATURES AND DELIVERY

l6. BOND PROCEEDS

17. SPECIMEN BONDS

18. CONFLICT OF INTEREST

19. PROCUREMENT OF ENGINEERING SERVICES
20, EXECUTION OF COUNTERPARTS

Lo R by —

We, the undersigned CHAIRMAN and the undersigned SECRETARY of the Public Service
Board of Frankfort Public Service District in Mineral County, West Virginia (the "Issuer"), and the
undersigned COUNSEL TO THE ISSUER, hereby certify this 22nd day of December, 2010 in
connection with the Issuer's Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund),
dated the date hereof (collectively, the "Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate and not otherwise
defined herein shall have the same meaning as set forth in the Bond Resolution of the Issuer duly adopted
December 13, 2010, and the Supplemental Resolution duly adopted December 13, 2010 (collectively, the
"Bond Legislation™).

2. NO LITIGATION: No controversy or litigation of any nature is now pending or threatened,
restraining, enjoining or affecting in any manner the issuance, sale or delivery of the Bonds, the
acquisition of the Project, the operation of the System, the receipt the Net Revenues, or in any way
contesting or affecting the validity of the Bonds, or any proceedings of the Issuer taken with respect to the

1 12
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issuance or sale of the Bonds, the pledge or application of the Net Revenues or any other moneys or
security provided for the payment of the Bonds or the existence or the powers of the Issuer insofar as they
relate to the authorization, sale and issuance of the Bonds, the acquisition of the Project, the operation of
the System, the pledge or application of moneys and security or the collection of the Gross Revenues or
the pledge of the Net Revenues as security for the Bonds. '

3. GOVERNMENTAL APPROVALS AND BIDDING: All applicable and necessary
approvals, permits, exemptions, consents, authorizations, registrations and certificates required by law for
the acquisition of the Project, the operation of the System, including, without limitation, the imposition of
rates and charges, and the issuance of the Bonds have been duly and timely obtained and remain in full
force and effect. '

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

There are outstanding obligations of the Issuer which will rank on a parity with the Series 2010 A

Bonds as to liens, pledge and source of and security for payment, being the: (i) Water Revenue Bonds,
~ Series 1976 (United States Department of Agriculture), dated July 16, 1976, issued in the original
aggregate principal amount of $223,000 (the "Series 1976 Bonds"); (i) Water Revenue Bonds, Series
1993 (United States Department of Agriculture) dated December 2, 1993 issued in the original aggregate
principal amount of $2,000,000 (the “Series 1993 Bonds™); (i1i) Water Revenue Bonds, Series 1993 A
(United States Department of Agriculture), dated December 2, 1993, issued in the original aggregate
principal amount of $1,325,000 (the “Series 1993 A Bonds”), (iv) Water Revenue Bonds, Series 1993 B
(United States Department of Agriculture), dated December 2, 1993, issued in the original aggregate
principal amount of $198,000 (the “Series 1998 B Bonds”); (v) Water Revenue Bonds, Series 1979
(United States Department of Agriculture), dated January 4, 1980, issued in the original aggregate
principal amount of $301,000 (the “Series 1979 Bonds™); and (vi) Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund), dated May 6, 2008, issued in the original aggregate principal amount
of $400.000 (the “Series 2008 A Bonds™), (collectively, the "Prior Bonds").

The Series 2010 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 respects. The Issuer has obtained (i) a certificate
of an Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met, and (ii) the written consent of the Holders of the Prior Bonds to the issuance of the Series
2010 A Bonds on a parity with the Prior Bonds. Other than the Prior Bonds, there are no outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System. The Issuer is in
compliance with the covenants of the Prior Bonds and the Prior Resolutions.

5. CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the below-listed

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

Bond Resolution

Supplemental Resolution

Loan Agreement

Public Service Commission Orders

Infrastructure and Jobs Development Council Approval

County Commission Orders Creating, Consolidating and Enlarging the District
County Commission Orders Appointing Current Boardmembers

Qaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Organizational Meeting

Excerpt of Minutes on Adoption of Bond Resolution, Supplemental Resolution and First Draw
Resolution

Evidence of Insurance

Consent of United States Department of Agriculture
Consent of West Virginia Water Development Authority
Prior Bond Resolutions

6. INCUMBENCY AND OFFICIAL. NAME: The proper corporate title of the Issuer is
"Frankfort Public Service District." The Issuer is a public service district duly created by The County
Commission of Mineral County and presently existing under the laws of, and a public corporation and
political subdivision of, the State of West Virginia. The governing body of the Issuer is its Public Service
Board consisting of five (5} duly appeinted, qualified and acting members whose names and dates of
commencement and terminatton of current terms of office are as follows:

Date of Date of
Commencement Termination
Name of Office of Office
A. Blane Murray July 1, 2007 Tune 30, 2013
3
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Paul Corwell July 1, 2007 June 30, 2010

Douglas Brelsford February 8, 2010 June 30, 2015
(Gerald Frantz February 8, 2010 June 30, 2015
Jeffrey Adams July 26, 2010 June 30, 2011

The names of the duly elected and/or appointed, qualified and acting officers of the Public Service
Board of the Issuer for the calendar year 2010 are as follows:

Chairman Blane Murray
Secretary Paul Corwell

The duly appointed and acting counsel to the Issuer is John D. Athey, Esquire, in Keyser,
West Virginia.

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

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

9. CONTRACTORS’ INSURANCE, ETC.: All contractors have been required to
maintain Worker’s Compensation, public liability and property damage insurance, and builder’s risk
insurance where applicable, in accordance with the Bond Legislation. The successful bidders have
provided the Drug-Free Workplace Affidavit as evidence of compliance with the provisions of Article
1D, Chapter 21 of the West Virginia Code. All insurance for the System required by the Bond
Legislation and Loan Agreement is in full force and effect. '

10. LOAN AGREEMENT: As of the date hereof, (i} the representations of the Issuer
contained in the Loan Agreement is true and correct in all material respects as if made on the date hereof;
(ii) the Loan Agreement does not contain any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading; (ii1) to the best knowledge of the undersigned, no event affecting the Issuer
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has occurred since the date of the Loan Agreement which should be disclosed for the purpose for which it
is to be used or which it is necessary to disclose therein in order to make the statements and information
in the Loan Agreement not misleading; and (iv) the Issuer is in compliance with all covenants, terms and
representations in the Loan Agreement.

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

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

12.  VERIFICATION OF SCHEDULE: The final Schedule B attached to the
Certificate of 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.

13. RATES: The Issuer has received the Recommended Decision of the Public
Service Commission of West Virginia entered on January 29, 2010 which became Final Order on
February 18, 2010, in Case No.09-0680-PWD-CN 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 such
Final Order has expired prior to the date hereof without any appeal. Such Order remains in full force and
effect.

14.  PUBLIC SERVICE COMMISSION ORDERS: The Issuer has received the Final
Order and Commission Order of the Public Service Commission of West Virginia entered on January 29,
2010 which became Final Order on February 18, 2010, in Case No.09-0680-PWD-CN, among other
things, granting to the Issuer a certificate of public convenience and necessity for the Project and
approving the financing for the Project. The time for appeal of such Final Order has expired prior to the
date hereof without any appeal. Such Order remains in full force and effect.

15. SIGNATURES AND DELIVERY: On the date hereof, the undersigned Chairman
did officially sign all of the Bonds of the aforesaid issue, consisting upon original issuance of a single
Bond, numbered AR-1 dated the date hereof, by his or her manual signature, and the undersigned
Secretary did officially cause the official seal of the Issuer to be affixed upon said Bonds and to be
attested by his or her manual signature, and the Registrar did officially authenticate and deliver the Bonds
to a representative of the Authority as the original purchaser of the Bonds under the Loan Agreement.
Said official seal is also impressed above the signatures appearing on this certificate.
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16.  BOND PROCEEDS: On the date hereof, the Issuer also received $383,851.63
from the Authority and the Council, being a portion of the principal amount of the Series 2010 A Bonds.
The balance of the principal amount of the Bonds will be advanced to the Issuer as the Project progresses.

17.  SPECIMEN BONDS: Delivered concurrently herewith is a true and accurate
specimen of the Bonds.

18,  CONFLICT OF INTEREST: No member, officer or employee of the Issuer has a
substantial financial interest, direct, indirect or by reason of ownership of stock in any corporation, in any
contract with the Issuer or in the sale of any land, materials, supplies or services to the Issuer or to any
contractor supplying the Issuer, relating to the Bonds, the Bond Legislation 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.

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

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

|Remainder of Page Intentionally Blank]|
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WITNESS our signatures and the official seal of FRANKFORT PUBLIC SERVICE

DISTRICT on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE

12.07.10
306370.00005

CH5235624
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Chairman

Secretary

Counsel to Issuer



WITNESS our signatures and the official seal of FRANKFORT PUBLIC SERVICE
DISTRICT on the day and year first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE
Chairman
Secretary ;
/4
//.%xm LA a,fw? Counsel to Issuer

12,07.10
306370.00005
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 22nd day of December, 2010, I, David G. Vanscoy, Registered Professional
Engineer, West Virginia License No. 6649, of Rummel, Klepper & Kahl, LLP, Consulting Engineers, in
Keyser, West Virginia, hereby certify as follows:

1. My firm is engineer for the acquisition and construction of certain extensions,
additions, betterments and improvements (the “Project”) to the existing public water system (the
“System”) of the Frankfort Public Service District (the “Issuer”), to be constructed in Mineral County,
West Virginia, which acquisition and construction are being financed in part by the proceeds of the
above-captioncd bonds (the “Series 2010 A Bonds™) of the Issuer. Capitalized terms used herein and not
defined herein shall have the same meanings set forth in the Bond Ordinance enacted by the Issuer on
December 13, 2010, and the Supplemental Resolution adopted by the Issuer on December 13, 2010, and
the loan agreement dated December 22, 2010 (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 Coungil (the “Council™).

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

3. To the best of my knowledge, information and belief, (i) within the limits and in
accordance with the applicable and governing contractual requirements relating to the Project, the Project
will be constructed in general accordance with the approved plans, specifications and designs prepared by
my firm and approved by the Council and any change orders approved by the Issuer, the Council and all
necessary governmental bodies; (ii) the Project is adequate for the purpose for which it was designed and
has an estimated useful life of at least 40 years, if properly constructed, operated and maintained,
excepting anticipated replacements due to normal wear and tear; (iii) the Issuer has received bids for the
acquisition and construction of the Project which are in an amount and otherwise compatible with the plan
of financing described in Schedule B, attached hereto as Exhibit A and the Issuer’s counscl, John Athey,
has ascertained that all successful bidders have made required provisions for all insurance and payment
and performance bonds and that such insurance policies or binders and such bonds have been verified for
accuracy; (iv) the successful bidders received any and all addenda to the original bid documents; (v) the
bid documents relating to the Project reflect the Project as approved by the Council and the bid forms
provided to the bidders contain the critical operational components of the Project; (vi) the successful bids
include prices for every item on such bid forms; (vii) the uniform bid procedures were followed; (viii) the
Issucr has obtained all applicable permits required by the laws of the State of West Virginia and the
United States necessary for the acquisition and construction of the Project and the operation of the
System; (ix) in reliance upon the certificate of Huber, Michaels and Company, as of the effective date
thereof, the rates and charges for the System enacted by the Issuer will be sufficient to coniply with the
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provisions of the Loan 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 Council; and (xi) attached hereto as Exhibit A is the final amended “Schedule B -
Final Total Cost of Project, Sources of Funds and Costs of Financing” for the Project.

4. The Project has been designed to, and the construction contracts provide for,
water service for up to 70 customers mn the Wiley Ford area.

[Remainder of Page Intentionally Blank]
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WITNESS my signature and seal as of the date first written above

RUMMEL, KLEPPER § KAHL, LLP

[SEAL]  ast¥iiees,, :
. \ G:.--YﬁNSC”’f y/
%_&\QQG\ST /P O}_i‘ w22l T s
55 N O f; David G. Vanscoy, P.E.
E i 664O§ Al < West Virginia License No. 6
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12.07.10
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CH5041557.1



Frankfort PSD [Wiley Ford Water Project]

IJDC PROJECT 2006W-923 & 2006W-923B

Dated 12/3/2010

A. COST OF PROJECT

1 Construction

1JDC Loan
2006W-923

1JDC Loan

Contract 1 - Waterline Replacement m ,807,920. oo 0.G0 1,476,000.00 0.00 540,000.00 897,520.00
Contract 2 - Water Storage Tank 307,800.00 0.00 0.00 0.00 0.00 307.800.00
Contract 3 36,301.00 0.60 G.00 0.00 0.00 36,301.00
Contract 4 - meters 201,500.00 §2,630.00 0.00 0.00 0.00 118,870.00
Water Treatment facifity (TBD after well drilled) 150,000.00 0.00 0.00 150,000.00

Change order {Cumberand Airport & Swan Pond}

2 Technical Services

mma 754 oc

0.00

0.00

370,609.00

EREY i i3 e i
a.  Basic 344,000, oo 0.00 0.00 0.00 0.00 344,000.00
b. Inspection 258,000.00 0.00 0.00 0.00 0.00 258,000.00
¢. Special services 10,000.00 0.00 0.00 0.00 0.00 10,000.00

3 Legal

a. Legal {Project Attorney)

25,000.00

0.00

25,000.00

b. Rights of Way

5,000.00

4 Administration

a. Project Coerdinator

60,000.00

0.00

30,000.00

5,000.00

30,000.00

b Accounting

15,000.00

0.00

1500000

¢ Other Administrative Costs

25,000.00

5 Sites & Other Lands

0.00

a. Acquisitions 50,000.00 0.00 0.00 0.00 0.00 50, ooo oo
b. Easements 16,000.00 0.00 0.00 0.00 Q.00 16,000.00
6 Equipment 15,000.00 0.00 0.00 0.00 Q.00 15,000.00
7 Construction Contingency (C1,52,53,C4) 5% 175,855.00 0.00 0.00 175,855.00 0.00 0.00
5,157,130.00 360,000.00 m_mﬂ 500.00
9 Funded Reserve .00 0.00 0.00 0.00 0.00 0.00
10 Registrar Fees 500.00 9.00 G.00 0.00 Q.00 500.0¢
11 Bond Counsel 25,000.00 0.00 0.00 0.00 0.00 25,000.00
12 Sub Total Cast of Financing 25,500.00 0.00 G.00 0.00 0.00 25,500.00
5,182,630.00 2 ‘woo_ceo.oo
85 A #
14 Federal @,ma amowov 1,500,006.00 1,500,000.00 0.00 0.00
15 State Grant (1LJDC) 360,000.00 0.00 360,000.00 0.00
46 Other Grants 82,630.00 82,630.00 0.00 0.00 0.00
47 Total Grants {lines 14 through 16) 1,942 ,630.00 §2,630.00 1,500,000.00 360,000.00 0.00
18 Total Bond Issue 3,240,000.00 0.00 0.00 0.00 540,000.00 | 2,700,000.00
i !, % (2113} 10
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Huber, Michaels
& Certified Public Accountants
110 S. Centre Street, Cumberland, MD 21502 « PH (301)722-4455 « FAX (301)722-5004 « www.hmccpa.com

December 22, 2010

Frankfort Public Service District
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

Frankfort Public Service District
Wiley Ford, West Virginia

West Virginia Water Development Authority
Charleston, West Virginia

West Virginia Infrastructure & Jobs Developrnent Council
Charleston, West Virginia

United States Department of Agriculture
Elkins, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Recommended Decision dated
January 29, 2010 of the Public Service Commission of West Virginia in Case 09-0680-PWD-CN it is our
opinion that such rates and charges will be sufficient to provide revenues which, together with other
revenues of the waterworks system (the “System™) of the Issuer, will pay all repair, operation and
maintenance expenses of the System and leave a balance each year equal to at least 115% of the
maXimum amount required in any year for debt service on the Issuer's Water Revenue Bonds, Series
2010 A (West Virginia Infrastructure Fund) (the “Bonds™), and all other obligations secured by a lien on
or payable from such revenues on a parity with the Bonds, including the Issuer's: (i) Water Revenue
Bonds, Series 1976 (United States Department of Agriculture), dated Tuly 16, 1976, issued in the original
aggregate principal amount of $223,000, (i) Water Revenue Bonds, Series 1993 (United States
Department of Agriculture), dated December 2, 1993, issued in the criginal aggregate principal amount of
$2,000,000, (iii) Water Revenue Bonds, Series 1993 A (United States Department of Agriculture), dated
December 2, 1993, originally issued to the Fort Ashby Public Service District in the aggregate principal
amount of §1,325,000, (iv) Water Revenue Bonds, Series 1993 B (United States Department of
Agriculture), dated December 2, 1993, originally issued to the Fort Ashby Publie Service District in the
ageregate principal amount of $198,000, (v) Water Revenue Bonds, Series 1979 (United States
Department of Agriculture), dated January 4, 1980, originally issued to the Fort Ashby Public Service
District m the aggregate principal amount of $301,000 and (vi) Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund), dated May 6, 2008, issued in the original aggregate principal amount
of $400,000, (collectively, the “Prior Bonds™).

It is our further opinion that (i) the Net Revenues for the Riscal Year following the year in




which the Series 2010 A Eonds are issued will be at least 120% of the average annua! debt service
requirements on the Prior Bonds and the Series 2010 A Bonds, and (ii) the Net Revenues actually derived
from the System during any 12 consecutive months, within the 18 months immediately preceding the date
of the actual issuance of the Bonds, plus the estimated average increased annual Net Revenues to be
received in each of the 3 succeeding years after the completion of the improvements to be finanoed by the
Bonds, if any, are not less than 115% of the largest aggregate amount that will mature and become due in
any succeeding fiscal year for the principat of and interest on the Bonds and the Prior Bonds.

Sincerely, .
M—f_ﬂf/ W “f’ C‘M?dqu
HURER, MICHAELS & COMPANY

12.07.10
306370.00005




FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructnre Fund)

CERTIFICATE AS TO USE OF PROCEEDS

The undersigned Chairman of the Public Service Board of Frankfort Public Service
District in Mineral County, West Virginia (the “Issuer”), being one of the officials of the Issuer duly
charged with the responsibility for the issuance of the $3,240,000 Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund), of the Issuer, dated December 22, 2010 (the “Bonds™), hereby
certifies this 22nd day of December, 2010 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 herein
and not otherwise defined herein shall have the meanings set forth in the Bond Resolution duly adopted
by the Issuer on December 13, 2010 supplemented by Supplemental Resolution duly adopted by the
Issuer on December 13, 2010 (collectively, the “Bond Resolution™), authorizing the Bonds.

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

3. This certificate 1s based upon facts, circumstances, estimates and expectations of
the Issuer in existence on December 22, 2010, the date on which the Bonds are being physically delivered
in exchange for an initial advance of the principal amount of the Series 2010 A Bonds, and to the best of
my knowledge and belief, the expectations of the Issuer set forth herein are reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the Issuer has
covenanted that it shall not take, or permit or suffer to be taken, any action with respect to Issuer’s use of
the proceeds of the Bonds which would cause any bonds, the interest on which is exempt from federal
income taxation under Section 103(a) of the Internal Revenue Code of 1986, as amended, and the
temporary and permanent regulations promulgated thereunder or under any predecessor thereto
(collectively, the “Code™), issued by the West Virgimia 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 Series 2010 A Bonds were sold on December 22, 2010, to the Authority,
pursuant to a Loan Agreement dated December 22, 2010, by and between the Issuer and the Authority, on
behalf of the Council, for an aggregate purchase price of $3,240,000 (100% of par), at which time, the
Issuer received $383,851.63 from the Authority and the Council, being the first advance of the principal
amount of the Series 2010 A Bonds. No accrued interest has been or will be paid on the Series 2010 A
Bonds. The balance of the principal amount of the Series 2010 A Bonds will be advanced to the Issuer as

the Project progresses.
: 15
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6. The Series 2010 A Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of acquisition and
construction of the Project; and (ii) paying certain costs of issuance and refated costs.

7. Within 30 days after the delivery of the Beonds, the Issuer shall enter into
agreements which require the Issuer to expend at least 5% of the net sale proceeds of the Bonds on the
Project, constituting a substantial binding commitment. The Project and the allocation of the net sale
proceeds of the Bonds to expenditures of the Project shall commence iinmediately and shall proceed with
due diligence to completion 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 July 1, 2012. The
Project is expected to be completed by Januvary 1, 2012,

10. The total cost of the Project is estimated at $5,100,000. Sources and uses of
funds for the Project are as follows:

SQURCES

Proceeds of the Series 2010 A Bonds $3.,240,000
Council Grant $360,000
Small Cities Block Grant $1.500,000
Total Sources $5,100,000
USES

Costs of the Project 35,074,500
Costs of Issuance $25.500
Total Uses ' $5,100,000

11.  Pursuant to Article V of the Bond Resolution, the following special funds or accounts
" have been created or continued relative to the Series 2010 A Bonds:

(I} Revenue Fund (established by the Prior Resolutions);

(2)  Renewal and Replacement Fund (established as Depreciation Reserve by the Prior
Resolutions);

(3)  Series 2010 A Bonds Project Trust Fund;
(4)  Series 2010 A Bonds Sinking Fund; and
(5)  Series 2010 A Bonds Reserve Account.

12.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds will be
depostted as follows:
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(1)  Series 2010 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 A Bonds Sinking Fund as capitalized interest.

(2)  Series 2010 A Bond proceeds in the amount of $-0- will be
deposited in the Series 2010 A Bonds Reserve Account.

(3)  The balance of the proceeds of the Series 2010 A Bonds will be
deposited in the Series 2010 A Bonds Project Trust Fund as received from
time to time and applied solely to payment of costs of the Project, inclhuding
costs of issuance of the Series 2010 A Bonds and related costs.

13. Monies held in the Series 2010 A Bonds Sinking Fund will be used solely to pay
principal of and interest, if any, on the Series 2010 A Bonds and will not be available to meet costs of the
Project. All investment earnings on monies in the Series 2010 A Bonds Sinking Fund and Series 2010 A
Bonds Reserve Account, if any, will be withdrawn therefrom and deposited into the Series 2010 A Bonds
Project Trust Fund during the Project, and following completion of the Project, will be deposited, not less
than once each year, in the Revenue Fund, and such amounts will be applied as set forth in the Bond
Resolution.

14, Work with respect to the Project will proceed with due diligence to completion. The
Project is expected to be completed within 12 months of the date hereof.

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

16.  With the exception of the amount deposited in the Series 2010 A Bonds Sinking
Fund for payment of interest, if any, on the Bonds and the amount deposited in the Series 2010 A Bonds
Reserve Account, if any, all of the proceeds of the Bonds will be expended on the Project within 18
months from the date of issuance thereof.

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

18.  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.

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

20.  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.

21.  The original proceeds of the Bonds will not exceed the amount necessary for the
purposes of the issue.

22.  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.
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23, The Bonds are not federally guaranteed.

24, The Issuer has retained the right to amend the Bond Resolution authorizing the
issuance of the Bonds if such amendment is necessary to assure that the Bonds remain public purpose
bords.

25.  The Issuer has either (a) funded the Series 2010 A Bonds Reserve Account at the
maximum amount of principal and interest which will mature and become due, on the Bonds in the then
current or any succeeding year with the proceeds of the Bonds, or (b) created the Series 2010 A Bonds
Reserve Account which will be funded with equal payments made on a monthly basis over a 10-vear
period until such Series 2010 A Bonds Reserve Account hold an amount equal to the maximum amount
of principal and interest which will mature and become due, respectively, on the Bonds in the then current
or any succeeding year. Monies in the Series 2010 A Bonds Reserve Account and the Series 2010 A
Bonds Sinking Fund will be used solely to pay principal of and interest on each series of the Bonds and
will not be available to pay costs of the Project.

26.  ‘'There are no other obligations of the Issuer which (a} are to be issued at substantially
the same time as the Series 2010 A Bonds, {(b) are fo be sold pursuant to a common plan of financing
together with the 2010 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.

27. To the best of my knowledge, information and belief, there are no other facts,
estimates and circumstances which would materially change the expectations herein expressed.

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

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

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

FRANKFORT PUBLIC SERVICE DISTRICT

By: //5/ /

Its: Chairman

12.07.10
306370.00005
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WV MUNICIPAL BOND COMMISSION NEW [SSUE REPORT FORM
1207 Quarrier Street -

Suite 401 Date of Report: 22-Dec-10
Charieston, WV 25301

{304) 558-3971

ISSUE: Frankfort Public Service District
Water Revenue Bonds, Series 2010 A (VWest Virginia Infrasiructure Fund)
ADDRESS: P.O. Box 80, Wiley Ford, West Virginia 26767 COUNTY: Mineral
PURPOSE OF ISSUE:
New Money: X
Refunding: REFUNDS ISSUE(S) DATED: NA
[SSUE DATE: 22-Dec-10 CLOSING DATE: 22-Dec-10
ISSUE AMOUNT: $3,240,000 RATE: 0%
1ST DEBT SERVICE DUE: 1-Sep-12 1ST PRINCIPAL DUE  1-Sep-12
1ST DEBT SERVICE AMOUNT $21,039 PAYING AGENT: Municipal Bond Commission
BOND COUNSEL: UNDERWRITERS COUNSEL
Firm: Steptoe & Johnson PLLC Firm: Jackson Kelly, PLLC
Contact John Stump, Esquire Contact: Samme Gee, Esquire
Phone: (304) 353.8196 Phone: (304) 340-1318
CLOSING BANK: ESCROW TRUSTEE:
Bank: First Peoplies Federal Credit Unian Firm:
Contact: Kim Fram Contact:
Phone: 301.784.3009 Phone:
KNOWLEDGEABLE ISSUER CONTACT OTHER:
Contact: Mike Bland Agency: West Virginia Infrastructi ture &
Position: County Coordinator Jobs Development Council
Phone: 304.788.5921 Contact: Jim Ellars, P.E.

Position: Director
Phone: (304) 558-4607

DEPOSITS TO MBC AT CLOSE .
By: Wire Accrued Interest:

$
Check Capitalized Interest: $
Reserve Account: 5
Other: $
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: ' Wire To Escrow Trustee $
Check To Issuer $
IGT To Cons. invest. Funi %
To Other; %

NOTES:  The Series 2010 A Bonds Reserve Accouni will be funded over 10 years.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
' DOCUMENTS REQUIRED:;
TRANSFERS REQUIRED:
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

First Peoples Community Federal Credit Union, Cumberland, Maryland, hereby accepts
appointment as Depository Bank in connection with the Bond Resolution of Frankfort Public Service
District (the "Issuer”) adopted December 13,2010, and the Supplemental Resolution of the Issuer
adopted December 13, 2010 (collectively, the "Bond Legislation™), authorizing issuance of the Issuer's
Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), dated December 22, 2010,
issued in the principal amount of $3,240,000 (the "Bonds"), and agrees to serve as Depository Bank in
connection with the Bonds, all as set forth in the Bond Legislation.

WITNESS my signature on this December 22, 2010.

FIRST PEOPLES COMMUNITY
FEDERAL CREDIT UNION

: / "r N
By Al gy J ' Xoow

Its: Authorized Officer

12,07.10
306370.00005
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAIL BANK, Charleston, West Virginia, hereby accepts
appointment as Registrar in connection with the Frankfort Public Service District Water Revenue Bonds,
Series 2010 A (West Virginia Infrastructure Fund), dated December 22, 2010, issued in the principal
amount of $3,240,000 (the "Bonds"), and agrees to perform all duties of Registrar in connection with the
Bonds, all as set forth in the Bond Legislation authorizing issuance of the Bonds.

WITNESS my signature on this 22nd day of December, 2010.

THE HUNTINGTON NATIONAL BANK

Its Authoriz Ofﬁ
ﬁ

12.07.10
306370.00005
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as Registrar under
the Bond Legislation and Registrar's Agreement providing for the above-captioned Bonds of Frankfort
Public Service District (the "Issuer”), hereby certifies that on the date hereof, the single, fully registered
Water Revenue Bond, Series 2010 A (West Virginia Infrastructure Fund), of the Issuer, dated December
22, 2010, in the principal amount of $3,240,000, 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 Huntington National Bank, as
Registrar.

WITNESS my signature on this 22nd day of December, 2010.
THE HUNTINGTON NATIONAL BANK

N

Its: Authorized Ofﬁ

12.07.10
306376.00005
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2010 A
{(West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 22nd day of December, 2010, by and
between FRANKFORT PUBLIC SERVICE DISTRICT, a public corporation and political subdivision of
the State of West Virginia (the "Issuer”), and THE HUNTINGTON NATIONAY, BANK, Charleston,
West Virginia (the "Registrar™).

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued and sold
its $3,240,000 Water Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in fully
registered form (the "Bonds™), pursuant to the Bond Resolution of the Issuer duly adopted December
13, 2010, and the Supplemental Resolution of the Issuer duly adopted December 13, 2010 (collectively,
the "Bond Legislation™);

WHEREAS, capitalized words and terms used in this Registrar's Agreement and not
otherwise defined herein shall have the respective meanings given them in the Bond Legislation, a copy
of which 1s attached as EXHIBIT A hereto and incorporated herein by reference;

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

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

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

1."  Upon the execution of this Registrar's Agreement by the Issuer and the Registrar and
during the term hereof, the Registrar does accept and shall have and carry ouf the powers and duties of
Registrar for the Bonds, all as set forth in the Bond Legislation, such duties including, ameng 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 with the intention of maintaining the exclusion of
interest on the Bonds from gross income for federal mcomne tax purposes, in accordance with any rules
and regulations promnulgated 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 alf 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.
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3. The Registrar shall have no responsibility or liability for any action taken by it at the
specific direction of the Issuer.

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

5. Tt is intended that this Registrar's Agreement shall carry out and implement
provisions of the Bond Legislation with respect to the Registrar. In the event of any conflict between the
terms of this Registrar's Agreement and the Bond Legislation, the terms of the Bond Tegislation shall
govern.

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

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

ISSUER: Frankfort Public Service District
P.O. Box 80
Wiley Ford, West Virginia 26767
Attn: Chairman

REGISTRAR: The Huntington National Bank
One Huntington Square
Charleston, West Virginia 25301
Attention: Corporate Trust Department

8. The Registrar shall not diseriminate on the basis of race, color, natienal origin or sex
in the performance of this Agreement. The Registrar shall carry out applicable requirernents of 40 CRF
part 33 in the award and admimistration of contracts awarded under EPA financial assistance agreements.
Failure by the Registrar to carry out these requirements is a material breach of this Agreement which may
result in the termination of this Agreement or other legal available remedies.

9. The Registrar is hereby requested and authorized to authenticate and deliver the
Bonds in accordance with the Bond Legislation.
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IN WITNESS WHEREOF, the parties hereto have respectively caused this Registrar's
Agpreement to be signed in their names and on their behalf, all as of the day and year first above-written.

FRANKFORT PUBLIC SERVICE DISTRICT

o A i,

Its: Chairman t

THE HUNTINGTON NATIONAL BANK

e
o

~ ) : N
WA .

Tis: Authorized Q%ﬁcer 7 ’

06.08.10
306370.00005
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1.
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IC-2
(1/09)

GRANT AGREEMENT
(2006W-923 & 923b) -

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

RECITALS

WHEREAS, the Council has authorized the Authority to make a grant to the
Governmental Agency in the amount not to exceed $360,000 (the “Grant”) for the purposes of the
design, acquisition or construction of a project for which a preliminary application has been
submitted and approved by the Council;

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

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

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

TERMS

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

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

3. The monthly requisition will also set forth (i) the amounts requested for that
requisition period from all other funding agencies, and (i1) the amounts advanced for the Project to
date from all other funding agencies.

1C1920165.1}



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

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

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

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

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

0. This Grant Agreement shall be governed by the laws of the State of West
Virgmia.

1C1920165.1)
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IN WITNESS WHEREOTF, the parties hereto have caused this Grant Agreement
to be executed by the respective duly authorized officers as of the date executed below by the

Authority.

" (SEAL) .

Its: Secretary

Its: Autherized Officer

{C1920165.1)

FRANKFORT PUBLIC SERVICE DISTRICT

By: /

Its: Chairman = 7
Date: December 22, 2010

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY
BTy

e L -
By: __. M’Jj—w M" e o R R
Iis: Executive Director M
Date: December 22, 2010




Exhibit B

Project Description

The Project consists of acquisition of improvements and extensions to the existing
public waterworks system of the Governmental Agency.

{C1920165.1}
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Development

United States Department of Agriculture
Rural Development
West Virginia State Cffice

December 22, 2010

Frankfort Public Service District
Water Revenue Bonds, Series 2010 A
(West Vireinia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

The undersigned duly authorized representative of the United States of America, acting
through the Rural Utilities Service, United States Department of Agriculture, the present holder of the
Prior Bonds, hereinafter defined and described, hereby (i) consents to the issuance of the Water Revenue
Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the original aggregate principal amount of
$3,240,000, (the “Bonds™), by Frankfort Public Service District (the "Issuer™), under the terms of the bond
resolution authorizing the issuance of the Bonds (the "Resolution"), on a parity, with respect to liens,
pledge and sonrce of and security for payment, with the Issuer's outstanding (a) Water Revenue Bonds,
Series 1976 (United States Department of Agriculture), dated July 16, 1976, issued in the original
aggregate principal amount of $223,000 (the "Series 1976 Bonds"); (b) Water Revenue Bonds, Series
1993 (United States Department of Agriculture), dated December 2, 1993, issued in the original aggregate
principal amount of $2,000,000 (the "Serics 1993 Bonds"), (¢) Water Revenue Bonds, Series 1979
{United States Department of Agriculture), dated January 4, 1980, originally issued to Fort Ashby Public
Service District in the aggregate principal amount of $301,000 (the “Series 1979 Bonds™), (d) Water
Revenue Bonds, Series 1993 A (United States Department of Agriculture),: dated December 2, 1993,
originally issued to Fort Ashby Public Service District in the aggregate prmmpai amount of $1,325,000
(the “Series 1993 A Bonds™); and (¢) Water Revenue Bonds, Series 1993 B (United States Department of
Agriculture), dated December 2, 1993, issued originally to Fort Ashby Public Service District in the
aggregate prlnc:lpal amount of $198,000 (the “Series 1993 B Bonds™) (collectlvely, the "Prior Bonds");
and (ii) waives any requirements imposed by the Prior Bonds or the resolution authorizing the Prior
Bonds (collectively, the “Prior Resolutions™), regarding the issuance of parity bonds which are not met by
the Bonds or the Resolution, and (iii) consents to any amendments made to the Prior Resolutions by the
Resolutwn -

WITNESSETHmy mgnature on thls 2211dday ofDecember, 2010.

1550 Earl Core Road » Suite 101 « Morgantown, WV 26505 R
1,800, 295. 8228 Fax_ 304 284 4893 'ITYfI'DD 304 284 4836 » Web: hitp/fwww. rurdev usda gov."wv

Commlﬂed io the futur I

fruralcommumtles SR

St -USDA_ls an equal opportunlty prowder employer and iender S
o To f:le a cornplalnt of dlscnrnmatlon write USDA, Director, Office of Givil. Rights, 1400 Independence Avenue SW.,
o Washmgton DC 20250 9410 ar, ca!l (800) 795 3272 (v0|ce) or (202) 720~ 6382 (TDD)




WEST VIRGINIA
Water Development Authority

Cefebrating 36 Years of Service 1974 - 2070

December 22, 2010

Frankfort Public Service District
Water Revenue Bonds, Series 2010 A
(West Virginia Infrastructure Fund)

TO WHOM IT MAY CONCERN:

In reliance vpon a certificate of Huber, Michaels & Company, independent
certified public accountants, and an opinion of Steptoe & Johnson PLLC, as bond counsel,
stating that the coverage and parity requirements have been met, the undersigned duly authorized
representative for the West Virginia Water Development Authority, the present holder of the
Prior Bonds, hereinafter defined and described, hereby consents to the issuance of the Water
Revenue Bonds, Series 2010 A (West Virginia Infrastructure Fund), in the principal amount of
$3,240,000, (the “Series 2010 A Bonds”), by Frankfort Public Service District (the “Issuer”),
under the terms of the resolution authorizing the Series 2010 A Bonds on a parity, with respect to
liens, pledge and source of and security for payment, with the Issuer’s Water Revenue Bonds,
Series 2008 A (West Virginia Infrastructure Fund), dated May 6, 2008, issued in the original
aggregate principal amount of $400,000 (the “Prior Bonds™).

o) ()0 S
C@}iﬁ\(’ Q. nmmwf%

Authorized Representative

12.07.10
306370.00005

180 Association Drive, Charleston, WV 25311-1217
Phone (304} 558-3612 / fax (304) 558-0299
www. wywda.org




SWEEP RESOLUTION

| WHEREAS, the Frankfort 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, 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,
shall be made to the MBC by electronic transfer by the State Treasurer form the accounts
set forth in Exhibit A in such form and at such directions as are provided by the MBC.

2) The Chairman and Secretary are hereby authorized to sign and execute all
such documents as are necessary to facilitate the electronic transfer ot the Bond debt
service and reserve fund payments.

3) This resolution shall be effective immediately upon adoption.

Adopted this 13th day of December, 2010.

Secretary :

{C1158504.1}
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FRANKFORT PUBLIC SERVICE DISTRICT

RESOLUTION AGTHORIZING THE ISSUANCE OF 223,000 WATER
REVENUE BOND, SERIES 1976, OF FRANKFORT PUBLIC SERVICE
DISTRICT TO FINANCE CONSTRUCTION OF A PUBLIC WATERWORKS;
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS OF
THE BOND; PROVIDING GERERALLY FOR THE RIGHTS AND REH-
EDIES ARD SECURITIES OF THE HOLDER OF THE BOKD AND FOR
A STATUITORY MORTGAGE LIEN UPON THE SYSTEM IN FAVOR OF
THE HOLDER OF THE BOND; AND PROVIDING WHEN THES RESO-
LUTION SHALL TARE EFFECT

EE IT RESOLVED AND ORDERED BY THE FUBLIC SERVICE BOARD OF FRANK-

FORT PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FIND-
INGS AND DEFINITIONG

Section 1.01. Authority for This Resolution. This Resolution

iz adopted pursuant to the provisions of Article 134, éhapter 16 of the
West Virginia Code and other applicable provisions of law. Frankfort
Publie Service District (herein called the "District")‘ia a public serv—
ice district created pursuant to said Article 13A by the County Commission
of Mineral County.

Section 1,02, Pindings and Determipations. It is hereby found,

determined end declared es follows:

(A) The District does not now have s waterworks system and
water supply facilities within the Distriet are inadequate to serve the
weeds of the Tetrict and 21l or most of such facilicies will be abandoned
upor completion of the Project.

(B} It is deemed essential, convenient and desirable for the
healtk, welfara, safaty, advantage and conveniencé of the Inphabltarts of

the District, and, accordingly, it is hereby ordered, that there be con-

structed a new waterworks cystem of the District conslsting of water

mains, a booster station and a 200,000 gallon water atorage tank, with




R

i

21l necessary appurtenant facillities (herein called the "Projeect™), par-
ticularly descéibad 4in and according te the plans and specifications pre-
pared by the Congulting ‘E:nginaer and herctofore filad in the effice

of the Secretary of the Publis Service Board of the District (herein
called the “Board™). Water will be purchased under contract from Fort
Aghby Public Service District.

(c) It is necessary for the District to issus Its revenue bond
in the principal amount of $223,000 to finance the cost of snch construction
in the manner hereipafter provided.

(D} The estimated maximum cost of the coustruction of the Project
ig $485,000, of which $223,000 will be obtained frow the proceeds of sale
of the Series 1976 Bond herein authorized, $154,200 from a grant from the
Government, §$60,000 from The Board of Educatlion of the County of Minexal
and $47,100 from Appzlachian Regionazl Commlssion.

{E} The cost of such construction shall be deemed to include,
without being limited to, the construection ox aéquisition cf the Project,
the acquisition of any necessary property, real or personal, or interest
therein; interest on the Series 1976 Bond prior to, during and for eix
monthe after completion of such construction to the extent that revenues
of the System are not 5ufficient therefor; englineering and legal expenses;
expenges for estimates of costs and ravenues; expenses for plans, specifi-
cationg and surveys; and such other expénses 2z may be necessary or inci-
dental to the construcetion of the Project and the finzneing authorized by
this resolution.

(F} The period of usafulness of the System after completion of
the Project 1s not less than forty years.

(G) There are not cutstanding any obligations of the District
which will rank on a parity with or superdor to the Series 1376 Bond as
to lien and source of and security for payment.

(B) The District has complied with all raquirema-nts of West

Virginia law relating to authorization of the construction, acquisition




and operation of the Project and imguance of the Series 1976 Bond, or
will have so complied pgior te lssuance of the Series 1976 Bond innludiﬁg,
among other things, the consent and approval, pursuang to the Act, of tha
issuance of the Series 1976 Bend by the Public Sarvice Commisslion of West
Virginia by final order, the time for rehaaring and appaal of vhick have
explreds

Saction 1.03. Resolution to Conatitute Contract. In conaid-

eration of the acceptance of the Serfes 1976 Bond by the Government, this’
Resolution shall be deemed to be and shall comstitute a conCract between
the District and the Government, and the covenants and agreements set
forth in this Resolutien to be performed by the District shall be for

the benafit, protection and securlty of the Goverment as holder of the

1976 Bond.

Saction 1.04, Definitions. The following terms shall have the
following meaninga i# tﬁis Rasolution unleas the text otherwlse expressly
requires:

“act" means Article 134, Chapter 16 of the West Virginia Cede.

"Board" means the Public Service Beard of the District, the gov—
erning body of the District under the Act.

"Bond Fund" means the National Finance 0ffice mamed fm the Series
1976 Bond.

"Serieg 1976 Bond" means the Bond hereby authorized to be igsued.

“Chairman" means the Chairman of the Board.

"Congulting Engineer” means Cerrome & Vaughn, Inc. ’

Wheeling, West Virginia , or ony qualified englneer or firm of engloeera

which shall at eny time hereafter be retained by the District as Consulting

Engineer for the System.

"pigtrict® means Frankfort Public Service Diatrict, of Mineral
County, West Virginia, and, where appropriate, also means the Public Serv—

{ce Board thereof.




"Faellities” or "“waterworks faeflitfes™ means all the tangible
properties of the System.and slso any tangible properties which may here~
after be added to the System by any additions, betterments, extenslons
and improvements thereto and propertfes, furnlture, fixtures or equipment
therefor, hereafter at eny time constructed or acquiraed,

"Figeal Year" means each year beglonuning on July 1 and ending on
the succeeding June 30.

"Goverment' means Unlted States Department of Agriculture;
Farmers Home Administration and any successor therecof.

"Herein™ means in this Resolution.

"Net Reventes" means the balance of the grogs revenues, asg de fined
below, remaining after deduction only of operating expenses, as definasd -
below.,

"Dperating_Expenseﬂ“ means the current expenses, pald or aceruved,
of operation and maintenance of the System and its facilitles, and includes,
without'limiting the generallty of the foregoing, insurance premlums, sal-
aries, wages and adminlistrative expenses of the District relating and.
chargeable solely ro the System, the accumulation of appropriate reserves
for charges nét annually. recurrent but which are swch as may reasonably be
expected to be incurred, and such other reasonable cperating costs as are
nofmally and regularly includeﬂ inder recognized aceounting practices, and
retention of a sum mot to exceed ome~sgixth of the budgeted operating expenses
gtated above for the current year as working capital, and language herein
requiring payment of operating expenses means also retention of mot to exceed

such sum ag worldng capltal.

"original Purchaser’ mweans the purchaser, directly from the District,

of the Series 1976 Bond or of any part of such series.
“Project™ shall have the meaning atated in Section 1.02(B) above.
"Revenuea! or “gross revenues® means all rates, rents, fees,

charges or other income recelved by the Mstriet, or acerued to the DisErice,
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or eny department, board, agency or instrumentality-theraof in control of
the management and operation of the Systen, from the operation of the Sygten,
and sll parta therecf, all as caleulated In accordance with sowmd accounting
practicas,

Secretary” means the Secretary of the Board.

"System" means the complete new waterwotks system of the

"District originally cottalsting of the Project, and all faellitien and

other property of every nature, real or personal, now or hereafter
owned, held or used in conpection with such waterworks; and shall aleo
include any and all additions, extensicans, lmprovements, properties
or other facilitieg at any time acquired ci eongtruected for the waterworks
after cormpletion of the Project.

Words {mporting singular number ghall include the plural number
in each ecase and vice versa, and words lwporting persons shall include

firms and cerporations.
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ARTICLE IT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND IS3UE OF SERIES
1976 BOND .

Baction 2,01. Authorization of Series 1976 Bond, Subject and

pursuant te the previsions of this Resolubion, the Bond of the Distriet,
to be khown ag "{ater Revenue Bond, Seriles 1876", 13 hereby authorized to
be issuved in the aggregate principal amount of not exceeding Two Hundred
Iwenty-Three Thousand Dollaré ($223,000) for the purpose of finaneing the
cost of the construction and acquigition of the Project.

Sectlon 2.02, Description of Series 1976 Bond. The Serles 1976

Bond shall be issued in single form, o, 1, -and ghall be dated on the date
of delivery. The Serieg 1976 Bond shall bear interest from date, payable
monthly at the rate of five per centum {5%) per annum, and shall be sold
for the par value theréo%.

The Series 1976 Bond shall be subject to prepayment of scheduled
ingtallments, or any portion thereof, at the option el the District, amd
shall be payable za provided in the bond form hereinafter sget forth.

Section 2.03. Ezecution of Series 1976 Bond. The Seriles 1976

Bond shall be executed in the name of the District by the Chairman and its

corporate zseal shall be affixed thersto and attested by the Secretaxy. The

8eries 1976 Bond way ba signed and gealed on behalf of the Distxict by such

person as at the dctual time of the execution of such Series 1976 Bond shall
hold the proper office on the Board, although at the date of such Series
1976 Bond such person may not have held such office or ﬁay not have been so
authorized,

Section 2,04, Bond Mutilated, Destroyed, Stolen or Lost. Inm

case the Series 1975 Bond shall become mutilated or be destroyed, stolen
or lost, tha District may in its discretion issue and deliver a new Series
1976 Bond of like tenor as the Series 1976 Boud so mutilated, destroyed,

stolen or lost, in exchange and substitution for such mutilated Series 1976




Bond or in lieu of and substitution for the Seriles 1976 Bond destroyed,
ptolén or leat, and upon the holder's futniahing the District proof of his
ownership thereof and complying with such other reasonable regulaticons

and conditions as the District may require. The Series 1976 Bond so
asurrendered shall be canceled and held for the account of the District.

1f the Series 1976 Bond shall have matured or be zbout to mature, instead
of issuing a substitute Series 1976 Bond the Matrict may pay the same, and,
1f such Series 1976 Bond be destroyed, stolem or lost, without surrender
thereof.

Section 2.05. BHond Secured by Pledge of Revenues. The payument

of the deht service of the Series 1976 DBond shall be secured forthwith
by a first lden onm the net revenues derived from the System in addition
to the statutory mortpage llen on the System hepeinafter provided for.
The net revenues‘derived from the System in zn amount sufficient to

pay the prineipal oflang interest on the Series 1976 Bond, and to make
the paywents into the Bond Fund and otherwlse as hereinafter provided,
are hereby irrevocably pledged to the payment of the principal of and
interest on the Series 1976 Bond as the same become due.

Section 2.06. Form of Seriams 1976 Bond., Subject te the provi-

siong of this Resolutifon, the text of the Series 1976 Bond and the other
details thereof shall he of substantially the following tenmor, with such
omlssions, insertiomns and variations as may be ;uthorized or permitted by
this Resolution or any suhsequent resolution adopted prior to the Llssuance

thereof:

PR




WATER REVEYUE PONL, SERIES 1976

FRANKFORT PUBLLC SERVICE DISTRICT

$223,000
No. 1 ' Date: July 14, 1976

FOR VALUE RECELVED, FRANKTORT PUBLIG SERVICE DISTRICT (herein
called "Rorrower™) promises to pay to the order of the United States eof

“Awerica, acting through the Farmers Home Admipistration, Uniced States

Department of Agriculture (herein called the “Government"), at its NHa-—
tional Fipance Office, St. Louis, Missouri 63103, or at such other place
as the Government may hereafter desigmate in writing, the principal sum
of Two Hundred Twenty~Thres Thousand Dollars ($223,000), plus dnterest
on the unpaid principal balance at the rate of five per cent (5%) per
annum. The said principzl and interest shall be paid in the following
installments on the following dates: TInstallments of interest comly on
the first day of each month for the first twenty—four months after the
date hereof and 51,095, covering pripcipal and interest, thereafter on
the first day of each month, except that the Final dnstallment shall

he paid at the end of forty (40} years from the date of this Bond, and
except that prepaymenks may be vade as provided hereinbelow. The con-—
sideration herefer shall support any agreement modifying tha foregoing
schedule of payments.

Tf the total amount of the laan is not advanced at the time
of 1oan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Goveroment and interest chall accrue
on the amount of each advance from its actual date as shown on the
reverse hereof. :

Every paymenkt wade on any indebtedness evidenced by this
fond shall be applied first to interest computed to the effective
date of the payment and them to prinmcipal. -

Prepayments of scheduled installments, or day portion there-
of, may be made at any time at the option of Borrower. Refunds and
extra payments, as defiped in the regulations of the Farmers Home Ad-
ministration accordimng te the source of funds involved, shall, after
payment of interest, be applied to the installments last to becone due
under this Eond and shall not affect the obligation of Borrower Lo pay
the remaining installments as scheduled herein.




Prepayments of scheduled installments, or any portion thereof,
may bo mada at any tima aF the optien of Borrower. Refunds and extra pay-
ment;, as define& in the regulations of the Farmers Home Administration
acecording to the source of funds involved, shall, after payment of Inter-
est, be applied to the installments lsat to become dus under thie Bond and
shall not affect the obligation of Borrower to pay the remiining install-—
mentg ag scheduled herein.

If the Government at any time assighs this Bond and insures
the payment thereof, Burrowef shell continue to make payments to the
Government ag collection agent for the holder.

While this Bond ie held by an insured lender, prepayments as
above authorlzed made by Borrower may, at the optien of the Govermment,
be remitted by the Government to theAhulder promptly or, except for £lnel
payment, be retained‘by the Government and remitted to the holder on elther
a calendar quarter basis or an annual installﬂﬂqt due date basis. The
effective date of every payment made by Borrower, except payments retained
end remitted by the Government on an annual installment due date basis,
shall be the date of_the United States Treasury check by which the Govern-
ment remits the payment to the holder. The effective dake of any prepay-
ment retained and remitted by the Government te the holder on an annual
installment due date basis shall be the date of the prepayment by Borrower,
and the Government will pay the interest to éhich the holder is entitled
aceruing between the effective date of any such prepayment and the date of
the Treasury check to the holder.

Any amount advanced or expended by the Govermment for the col-
lection hereof or to preserve or protect any security herefor, or otherwise
under tha terms of any security or other instrument executed in conmecticn
with the loan evidenced hereby, at the opfion of the Gevernment shall become
a part of andlbear interest at the same rate as tha principgl of the debt.

evidenced hereby and be immediately due and payable by Borrower to the




Covermment without demand. BRBorrower agrees to use the loan evidenced herveby
solely for purposes aunthorired by the Government,

Borrower hereby certifies that it is unable to obtain pufficient
credit elgevhere to finance‘its actual needs at reasonable xrates and terms,
takdng into congideratlon prevalling private and cooperative rates and terms
in or near itp community for lvans for aimilar purposes and paricds of time.

This Bond, together with any additlonal bonds ranking onm a parity
herewith which may be iszauved and outstanding for the purpose of providing
funds for financing costs of construction and acquisition of additionms,
extensions and improvements to the waterworks of the. Borrower, 1ls payable
golely from the revenues to be derived from the operation of guch waterworks
after there have been filret paid from such revenues the reasonable current
costs of operaticn and mailntenance of the waterworks. This Bend does not
in any manner constitute an indebtedness of the Borrower within the meaning
of‘ any constituticnal or gtatutory provisicon or Ildmitation.

This Beond has been issted wmder and in full compliance with the
Constitution and statutes of the State of West Virginia, including, among
others, Article 13A of Chapter 16 of the West Virginla Code {herein called
the Vact').

If at any time it phall appear to the Government that Borrower
may be able to obtain a loan from a responsible epeoperative or private
credit source at reagonable rates and terms for loans for gimilar purposes
and periods of time, Borrower will, at the Government's request, apply for
and accept such loan in sufficlent amount to repay the Govaerument.

This Bond is given as evidence of a loan to Borrewer made or
insured by the Government pursuant to the Consolidated Farm and Rural

Development Act. This Bond shall be subjact to the precent regulations
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of tha Farmers Home Adminigtrationm and to its futuré regulations not

inconsistent with the express proviaious hereof.

[CORPORATE SEAL}

ATTEST:

{Signature of Attegting pfficial)

Secretary, Public Service Board

(Title of Attesting Official)

FRANKFORT PUBLIC SERVICE DISTRICT
(Name of Borrower)

(Signature of Kxecutive Offictal)

Chairman, Public Service Board
(Title of Executive Official)

{Fost Office Box No. or Btreet Address)

Wiley Ford, West Virginla 26767

{City, State eamd Zip Code)

11.
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ARTICLE EIT

SERTES 1976 BOND PROCEEDS: REVENUES
AND APPLICATION THERLOF

Section 3.01, BSerles 1976 Bond Proceeds; Preject Congtruction

Account. All moneys received from the sale of the Serles 1976 Bond shall

te depoaited on receipt by the Distriet in The Hational Bank of Keyser |

Keyser , West Virginla, a member of Federal Deposit Insurance

Corporation (herein called "FDIC"), in a special account hereby created
"and designated as "Frankfort Public Service Distriet Construction
Accoun‘t“ (herein called the "Project Construction Account'), The moneys
in the Project Construction Account in excess of the amount ingured by
FDIC shall be secured at all times by such bank by securities or in

a manner lawful for the securing of deposits of State and munfcipal funds
wnder West Virginia law. Moneys in the Project Construction Account shall
be expended by the District solely for the purposes provided in thiz Resgo-
lution. -

Until completicn of construction of the Project, the District
will transfer from tha Project Construction Account and depasit in the
Bond Fund, not later than fifteen days prior to the next interest payment
date, such sums ag ghall be from time to time required to pay the interest
becoming due on the Series 1976 Bond on such interest paymeut date if
moneys in the Dond Fund are insufficient for such purpose.

If the District shall determine at any time that all funds on
deposit in the Project Construction Account exceed the es;imated dishurse—
ments on account of the Project for the emsuing 90 days, the District may
invest such excess funds in direct cbligations of, or obligations the
principal of and interest on which are guaranteed by, the United States of
Awmerica, which shall mature not later than the date on which the funds
shall be needed. - All such investments and the income therefrom shall
be carried to the aredit of the Project Comstruction Accovnt.

When construetion of the Project has been completed and all

costs thereof have been paid or provigion for such payment has been made,

13.




Ay balanee remaining in the Project Comstruction Ascount shall be dis-

posed of in sccordance with the regulations of tha Govarnment.

Section 3.02, Lovenantg of the District as to Revenues and Fundg.

So longlas the Serieg 1976 Bood shall ba ocutstanding and unpaid, or until
there shall heve ﬁeen set apart in the Reserve Fund, herelpafter established,
g sum sufficient to pay, when due or at the earliest practical prepayment
date, the entire prinecipal of the Series 1976 Bond remaining unpaid, together
with interest accrued and to acctue thereon, the DPilstrict further covenanta
wich the Governﬁant as followa:

{A} Revenue Fund. The entire gross reveniues derived from the
operation of the System, and all parts thereof, and all tap fess received,
shall be deposited as collected by the District in a speclal fund in a bank
or trust company in the State of West Virginia which 1a a member of FDIC,
which Fund, knowvn as the "Revenuzs Fund", is hereby established with
'gald Bank. The Revenue Fund shall conétitute‘a trust fund for the
purposes provided in this Resclutiom and ghall be kept'separate and
distinct from all other funds of the District and used only for the
purposes and in the manney provided in this Resolutdion.

(B) Dispogition of Revenues. All revenues at any time on deposit

in the Revenuz Fund shall be digpogad of only in the following order and
prioxicy:

(1) 'The District shall first each month pay from the moneys in
the Revenue Fund all, current Operating Expenses.

(2) The District shall next, by the flfteenth day of each wonth,
transfer from the Revenue Fund and pay to the Hational Finance_office
designated in the Series 1976 Bopd the.amounts required to pay the inter-
est on and the principal of the Series 1976 Bond as provided therein.

{(3) The Pistrict ghall next, by the fifteenth day of each month,
transfer from the Revenue Fund and depesit with the said Bank in the Reserve
Fund hereby established with sald Bank, L/12 of 1/10 of the maximum

amount of principal and interest becoming due on the Series 1976 Bond
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in any year until the aggregate ampunt in the Reserve Fund uals the

sum of $14,000, which sum 1s herain called the "Minimum Reserve'. After
the Minimuws Resarve hag been accumulated in the Reserve Fund, the District
éhall monthly depogit into the Reserve Fu.n.d guch part of the moneys
remaining in the Revenue Fund, after such provieion for payment of
monthly installmenta on the Series 1976 Bond and for payment of operating
expenses of the System, as shall he required to waintain the Minimum
Reserve in the Raservé Fund. Moneys in the Reserve Fund shall be used
solely to meke up any deficiency for monthly payments of the principal

of and interest on the Series 1976 Bond to gald National Finance Qffice
as the-same shall bhecome due or for mandatory redemption of the Series
1976 Bend ag hereinafter provided, and for no other purposa.

(4) The District shall next, by the fifteenth day of epach month,
transfer from the Nevenue Fund and deposit in the Depreciation Reserve hereby
established with sai(i Ba}ﬂc, the moneys -rEmaining in the Revenue Fund and not
permitted to be retained therein, until there has been accumwtlated in the
Depreciation Reserve the aggregate sum of $25,000 and thereafter, such sums
as shall be required to malntain such amount therein. Momeys in the Depre-
ciation Reserve shell be used first to make up any deficiencles for monthly
paymenta of prinedpal of Ell"Ld interast on the Saries 1976 Boud as the
same become due-, and mext to restore to the Regerve Fund any sum ot
sum.‘?; transferred therefrom. <Thereafter, and provided that payments
into the Remserve Fund are current and in accordance with the foregoing
prcvisions,' woneys in the Depreciation Regerve may be withdzawn by
the District and used for extraordinary repalrs and for replatements
of equipment and improvements for the System, cr any part thereof,

(5) After all the foregoing provisions for uze of woneys in
the Eevenus Fund have been fully complied with, any moneys remaining
therein and not permlitted to be xetained thereln may be used to prepay

installments of the Series 1976 Dond outstanding, or for any lawful pur-—

pose.
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Whenever the moneys in the Reserve Fund shall be sufficient to
prepay the entlre prineipal outstandiné of the Series 1976 DJond, together
with dinterest accrued and to acerue thereon to the date of prepayment, it
shall be the mandatory duéy of the Digtriet, anything ﬁa the conttary in
this Resolution notwithatandiap, to direct the said Bank to prepay the Ser-
ies 1976 Bond at the earliest practical date and in accordance with appli-
cable provisions hereof.

The aforeaaid Bank (2nd any successor appointed by the District)
is hereby designate&'aa the Figeal Agent for the administration of the
Feserve Fund as herein provided, and all amounts required therefor will
be.depogited by the District upon transfers of funds from the Revenue
Fund at the times provided hetein,

All the fundgs provided for In this Section shall censtitute
trust funds and shall be wsed only for the purposes and in-the order pro-
vided herein, and until se used, the Government shall have a lien thereon
for further securing pay;ant of the Serles 1976 Bond and the Interest
thereon, but the aforesald Bank shall not be a trustee as to such funds.
The woneys in excass of the gsum insured by FDIC in any of sguch fumds
shall at all times be szecured, to the full extent thereof in excess
of such insured sum, in a manner lawful for securing deposlts of State
and municipal funds under the laws of the State of West Virginia.

If on any payment date the revenues are insufficlent to make the
payments and transfers as herelnabove frovided, the defleiency shall be
made-up in the subsequent payments and transfers in additiom to those
which would otherwise be reqdired to be made on the subsequen; payment
dates.

The Flgcal Agent shall keep the moneys im the Regerve Fund and
the Depreciaﬁian Reserve invested and relnvested to the fullest extent
practicable in direct ghligations of, or obligations the payment of the
principal of and interest on which are guaranteed by, the Un}ted Stateg
of America and having maturities not exceeding two years. TCatningg upon
moneys in the Reserve Fund, so long ag the Minimum Beserve is on deposit

and maintained therein, shall be pald annuazlly in January inte the Revenue
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Fund by the Flacal Agent. Loasses on Investments shall be charged te the

particulary fund and made up by increased payments into such fund.

(C) Changae ¢f Flecal Agent. The District way designate another

bank insured by FDIC as Fipeal Apent iIf the aforesaid Bank should cease for
any reagon ta gerve or if the Board determiﬁes by resolution that sald Bank
or 1tg succeéssor should no longer gerve a3 Fiscal Agent. Upon any such
change, the Board will cause motice of the change to be sent by reglstered
or cartified mail to the Government.

(D) Additiopal User Contracts. The Dimtrict shall, prior to

delivery of the Series 1976 Bond (1) obtain user apgreements from not less
than 96 new users, in addition to the 155 users now being served watey
by amall ﬁater gystems in the District (such 156 users ghall be customers
of the System), and shall collect from such 96 new users and deposit

in the Project Construction Accownt not less thasn 54,800, based on

a tap fee of $50, and (2) obtain an apreement with the saild Board of
Education to pay the difference in the actual cost of the Syastem over

the sum of $74,100.
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ARTICLE IV

GENERAL COVENANTS

Seorion 4.0l., General Statement. So long as the Series 1976

Bond shall be sutstanding and unpaid, or until thare‘shall have been

get apart in the Eeserve Fund a sum suffielent to prepay the entdre
principal of the Series 1576 Bond remalning wnpald, together with interest
aceruad and to mcerue thereen to the date of prepayment, the covenants
and-agreements contained herein shall be and constitute valid and legally
binding covenants betwsen the Distriet and the Govermment.

Section 4.02. BRates. The District will, in the manner provided

fn the Act, fix snd collect such rates, fees or other charges for the
gervices and facilities of the System, and revise the same from time to

time whenever necéasary, ag will always provide revenues in each fiscal

' year sufficlent to prudﬁce net revequeé equal to not less than 110% of the

annual debt service on the Series 1976 Bond and to make the payments

required herein into the Reserve Fund and the Depreciation Reserve |
and 21l the necessary expenses of operating and maintainlng the System ;
during such fiscal year and such rates, fees and other charges shall

not be reduced so as to be ingufficient to provide adequate revenues

for suvch purposes.

Sectlon 4.03, Sale of the System. The System will not be sold

without the prior written consent of the Government go long as the Serdles
1976 Bond i1s outstanding. BSuch consent will provide for dispasition
of the proceeds of any such sale.

Section 4.0%. Issuance of Additicnal Parity Bonds. No additional

parity Bonds payable out of the revenues of the System shall be issuad after
the issuance of the Series 1976 Bond pursuant to this Resolution except with
the prior written comsent of the Government.

Section 4.05. Insurance and Bonds. The Distriet hereby

covenants and agrees that, so long as the Series 1976 Bond remalns

ocutstanding, it will, as &n expense of operation and maintenance of the
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System, procure, carry and malntain iusurance with a reputable insurance
tirrier or carrleri covering tha followlng tieks and in tha following
amounts:

(a) TPire, Liphtndluog, Vandslism, Malicious Mischief and Extended

Coverage Insurance, to be procured upen acceptance of any part of the

Project from the contractor, on all above-ground structures of the System
in an amount equal to the actual cost therecf, TIn the event of any damage
to or destruction of any portion of the System, the District will promptly
arrange for the application ‘of the insurance proceeds for the repalr of
reconstruction of such dawaged or destroyed portion. The Distrlet will
itgelf, or will requlire that each contractor dealing directly with the
ﬁistrict {("prime contractor"), obtain and malntaln builder's risk insura.nce
to protect the interests of the Disti-::‘l(;t during construction of the’
Project in the full insurable value r.h‘ereof.

(bY FPublic Liability Iusurance, with limits of not less than

$300,000 for persoss injured or killed in one accident to protect the
District frow claims for bodily injury and/exr death, and not less than
$100,000 from claims fotr damage to property of others which may arise
from the District's operation of the System, such insurance to be procured

at the commencement of construction of the Preject.

(c) Vehicular Public Liability Tmsurance, in the event the
District owns of operates any vehicle in the operation of the System, or
in the evant that any vehicle not owned by the District is operated for
the beneflt of the District, with limits of mnot less than §100,000 for
one person and $300,000 for more than one person injureci or killed ia
one accident to proteck the District from claims for bodily injury and/
or death, and mot less than $100,000 from clalms for damage to property
of others which may arlise from such operation of vehicles, such insurance
to be procured prior to acquisition or commencement of operaticn of any
guch vehicle.

(d) Horkmen's Compengation Coverape for all Employees of the
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Diatrdcr Elimible Therefoxr and Performence and Poyment Bonds, such bonds

to be In tha amgunts of 100Z of the construction contract, will be required
of each prime contracter, and such payment hondas will be filed with the
Clerk uf- the County Commlesion of sald County prior te commencement of
copatruction of the Project in compliance with West Virginia Ccde, Chapter
38, Article 2, Section 39,

(e) Fidelity Bonds will be provided as to every member of the
Board and as te every offidcer and employea thereof having custody of the
Revenue Fund or of any revenues or other funds of the District in an amount
at least equal to the total funds in the custody ¢f any such pexrson at
any one. time, provided, however, that no bond shall be required :Lnsofzvxr
as custody of the Project Construction Account Is concermed.

(£) Provided, however, and in lieu of and notwithstanding the
foregoing provislons of this Section, durlng construction of the Project
and so long ae the Series 1976 Bond is cutstanding, the District will
carry insurance and tonds or cause insurance and bonds' te be carried
for the protection of the District, and during such constrection will
require each prime contractor teo carry insurance, of gsuch types and
in such amounts as the Government may specify, with Insurance carriers
or bonding companiles acceptable to the Government.

Section 4.06, Statutory Mortgape. For the further protection

of the Govermment, a statutery mortgage lien upon the System is granted
and created by the Act, which statutory mortgage llea iz hereby recopgnized
and declared to be valid and binding and shall take effeet lmmediately
upon the delivery of the Serdes 19706 Bond, .

Section 4.07. Events of Default. Each of the followlng events

18 hareby declared an "Bvent of Default:
{AY Tailuve to make payment of any monthly amortization install-
ment inte the Bond Fund at the date specified for payment thereof}

(B) TFailure duly and punctually to observe or perform any of
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the covananté, condlelens and agreements on the part of the Distylet con-
tained in the Serdes 1976 Bond or 4n thia Rasnlution, or violation

of or failura to chserve ﬁny provislon of any pertinen& lay, provided

any such failure or violation, excluding that covered in (A) above

in this Section, shall contlnue for a perlod of thirty days after written
notice shall hzve been given to the District by the Governwent specifying
such failure or vielation and requiring the esame to be remedied.

Section 4.08. Enforcement. Upon the happening of any Event

of Dafault specified above, then, aud in every such case, the Government
may proceed to protect and enforce its rights by an approprilate action

in any eourt of competent jurisdiction, either for the specific performance
of any covenant or agreement or execution of any power, or for the en—
forcement of any proper legal or eguitzble remedy as shall he deewed most
effectual to protect and enforce such rights.

Upon appliéation Ly the Government, such eogurt may, upoa proof
of such default, azppoint a tecelver for the affairs of the Distriet znd
the System. The recelver so appointed shall administer the System on
behalf 6f the District, shzll exercise all the rights and powers of the
District with respect to 1ts Syatem and shall have the power to collect
and receive all revenues and apply the same in guch manmer as the court
may direct. .

Seetion 4.09., Fiscal Year:; Budget. While rhe Series 1976 Bond

is outstanding and unpaid and to the extent not now prohibited by law,
the System shall he operated and maintained on a fiscal year basis
commencing on July 1 of each year and ending on the follgwing June

30, which period shall also constlitute the budget year for the coperation
and maintenance of the System, Not later than thirty days prior to

the beglnning of each flgcal year, the District agrees to adopt the
Annual Budget for the ensuing year, and no expendituras for operation
and maintenance expenaes of the System in excess of the Auﬂual Budget

chall be made during such fiscal year unless unanimously authorlzed and
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directed by the Board, Copies of each Annual Budget shell be delivered’
to the Government by the beginning of each fiscal year.

If for any veason the District shall not have adopted the Annual
Budget: befora the £irat day of any fiscal year, it ghall adopt a Budgaet of
Current Expenses from month to month uatil the adoptien of the Annual Bud-
geti provided, however, that ng guch monthly budget shall exceed the budget
for the corresponding momth in the year next preceding by mors than ten per
centum; and provided further, that adeption of a Budget of Current Expences
shall not constitvte compliance with the covenant tn‘adopt an Annual Budget
unless failute to adopt en Adnual Budget be for a reason beyond the contrlol
of the.Diatrict. Each such Budget of Gurrent Expenses shall be malled

immediately to the Governmant.

Section 4.10. Compensation of Boayxd Members. The District hereby
covenants end agrees that ne compensat}on for poliey directien shall be paid
to the members of itg Bozrd in exeess of the amount permitted by the Act.
Payment of any compenszation to any member of the Board for policy direction
ghall not be made if such payment would cauae the Net Bevenues to fall below
the amount required to meet all payments provided for herein, nor when there
is default In the performance of or compliance with zny covenant or provision
of this resolution.

Sectdon 4.11. Covenant to Proceed and Complete. The District

hereby covenants to proceed as promptly as possible with the construation

of the Project to completion thereof in accordsnce with the plans and speci-

fications prepared by the Consulting Enpineer and on file with the Secretary

of the Board on the date of adoption of .this resol;tion, gubject to permitied

changes.

Section 4.12. Books and Records. The District will keep books

and records of the System, which shall be separate and spart from all other
books, records and accounts of the District, in which complete and cottect

entries shall be made of all transactions ralating to the System, and the
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Government shall have the right at all ressonable timeés to fnsphet tha
System and all records, accounts @nd data ‘of the District relating thereto.

The District ghall, at least once a year, cause maid books, tec—
ords and accounts of the System to be properly audited by an independent
competent firm of certified public accountants and shall mazil a copy of
puch audit report to the Government.

Section 4.13. Maintenance of System. The Digtrict covenants

that it will continuously cperate, in an economical and efficlent manner,
and maintain the System as a revenue-producing utility as herein provided
so long as the Series 1976 Bond is outstanding.

Section 4.14. No Competitlon. The District will mnt permit

competition with the System within ite boundaries or within the territory
served by it and will not grant or cause, consent to, or allow the granting
of any franchise, permit or other authorization for any person, firm, cox-
poration, public or private body, agency or instrumentality whatscever to
provide any of the services supplied by the System within the boundariea

of the District or within the territory served by the System.

fection £.15, Concerning Avbitrage. The proceeds of sale of

the Seriles 1976 Bond will not be invested in such a way as to violate the
cperating rules in the regulations of the Internal Revennze Service or of

the Ireasury Department of the United Statea of Americe in connrection with
the arblcrage provisions of Section 103{d) of the Internal Revenue Code of

1954, as amended.
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ARIICLE V

RATES, ETC, |

Section 5.01. Initial Schedule of Rates and Chargea: Rules.
A, 'The gehedule of rates and charpges for the saervices and facilitles of
the System shall be as follows, subject to change consonant with the !

provisions of this Resclukion:

AVATILABILITY OF SERVICE

Avallable for all domestic, commerclal, institutienal and in-
dustrial consumers within the DMstrict’s service area.

RATES FOR WATER USED PER MONTH

First " 3,000 gallone $ 3,00 per 1,000 gallons
Hext 3,000 gallons 2.25 per 1,000 gallons
Next 4,000 gallons 2.00 per 1,000 gallons
Hext 20,000 gallons 1.50 per 1,000 gallona
Hext 70,000 gallons 1.25 per 1,000 gallons

All over 100,000 gallone 1.90 per 1,000 gallons
MIRIMUM CHARGE

Mo monthly bill shall be rendered for less than the following
amounts, based on glze of meter:

Meter Size Amount
5/B" Meter $ 9.00
3/4" Meter 12.96
1" Meter 23.04
1 1/2" Meter 51.84
27 Meter 92,16

3" Mater 207.36

4" Meter 368,64
&" Meter B24, 44

TAP FEES

Tap fees will be $50 for each new tap prior to award of the
censtruction contract for the Project, and thereafter the tap fee shall
be the actual cost of installation, including materlals end labor.

DELAYED PAYMENT PENALTY

The above rateg are net. On all accemnts not paid in full with—
in 30 days after date of billing, a penalty of ten per cent will be added
to the net amount of the bill,

If any bill {a not paid within 60 days of the date thereof, the
bvill will be considered delinquent and subject to disconnection. However,
water service shall not ba disconnected to any customer for nonpayment of
the bill without Ffirst having diligently tried £¢ dInduce the customer fto
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pay the pame and wntil afrer at lsast twenty-four (24) houra' written mo—
fice to the customsr. Bervice shall not be restored until all nmounts in
arrears, ineluding acerued penalties, plus a reconnection fee of $§15.00
have been paid.

MULTIPLE OCCUPANCY

On apartment buildings, or other multiple occupancy bulldings,
each family or business umit ghall be required to pay nok less thau the
minimum monthly charge hereln established forx 2 five—elghths inch méter,
Motels aond hotole shall pay dccording to the size of meter dinetalied.
TRAILER COURTS

House trailer courta shall be provided,withra mastey meter. No
£411 ghall be rendered for less than § dollars and 10 cents ($8.10) mul~
tiplied by the number of units giruated on the court gite at the time the
meter is read or the actual charge for the giza meter installed, whichever
is greater. House trailer {as used hereinabove) shall include both mobille
and immeobile wmits. ‘ -

House trailers, either mobile or immobile, located on siltes
other than z park or court, shall be hilled in the game manner as any
other famlly or business unit.

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

€. A1l delinguent fees, rates and charges for services or
facilities of the System shall be liems on the premises served of equal
degres, rank and priority with the ldien on such pramises of state, county,
gchool and municipal taxes, as provided in the Act. Vhen guch feesz, rates
and charges have been delinquent for thirty days, the District shall have
power forthwith to foreclose the lien on rthe premises gerved in the same
manner pravided by the laws of the State of West Virginla for the fore-
closure of mortgages em real property.

D. The Distrlct will not remder or cause to be rendered any
free services of any nature by the System ner any of the facilities; and
in the event that the District or any department, agency, officer or
employee thereof should avail itself or themselves of the services or
facilities of the System, the same fees, rates and charges applicable to
other customers racelving like services wnder similar clrcumstances phall
be charged, such charges ghall be paid as they accrue, and revenues 8o

recedved shall be deposited and accounted For in the same manner as other

revenues of the System.

25,
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E. The Digtrict may require any applicant for any service by
the System to deposit a reasonable and equitsble amount to insure payment
of all echarges for the services rendered by the System, which deposit
tthell be handled and disposed of under the epplicable rules and regula—

tions of the Public Service Commission of West Virginia.
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ARTICLE VI

MISCELLANEOUS

Section 6.01. Flling Under Uniform Commercial Code. Contempo-

rancously with the dellvery of the Series 1976 Bond, the Diatfict shall

axecute Financing Statements neeting the requirements of the Uniform

Commerclal Code of West Virginia and promptly thereafter shall file §

guch a Financing Statement in the offices of the Secretary of State
of the State of West Virginia and of the Clerk of the County Commission
of saild County.

Section 6,02, Delivery of Bond No. 1. The Chalrman, Secretary

and Treasurer of the Board are hereby authorlzed and directed to cause Bend

No. 1, hereby awarded to the Government pursuant to agreement, to be deliv—

ered to the Government as soon as the Governwent will aceept such delivery.

Section 6.03. Severability of Invalid Provision. If any one or

more of the ecovenants, apreements ot provisions of this Resolution should

be held contrary to any express provision of law or contrary ta the policy
of express law, although not expressly prohibited, or against public policy,
or shall for any reason whatsoever be held invalid, then sueh covenants,
agreements ox provisilons shall be pull and void and shall be deemed separable
from the remaining covenants, zgresments or provisions, and shall in no way
affect the validity of all the other provisions of this Resclution or the
Series 1976 Bond.

Section 6,04. Confliecting Provisions Repealed. All resolutions

and orders, or parts thereof, in conflict with the provisions of this Res-
olution, are, to the extent of such conflicts, hereby repealed.

Seation 6.05. Table of Contents and Headings. The Table of

Contents and headings of the articles, sectlons and subsections hereof
are for convenlence only and shall neither contrel nor affect in any way

the meaning or construction of any of the provisions herecf,

27.
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Section 6.06, Effective Time. This Resolution ghall take ef-

foct immediately upon its adeption.
July 16 ., 1976.

Il S By

Chaizman of Public Serviga Board

el E ,,fw,,;{%
CA( Mewber /

Adopted

28.




WATER REVENUE BOND, SERIES 1975

FRANKFORT PUBLIC SERVICE DISTRICT

5223,000

=
\Xa}
~d
N

No. 1 ! Date: July 15,

‘FOR VALUE RECEIVED, FRANKFORT FUBLILIC SERVICE DISTRICT (herein
called "Borrower') promises to pay to the order of the United States of
‘America, lbeiing through the Yarmers Home -Administration, United States
Department of Agriculture {herein called the "Covernment''), at its Na—
tional Fimance Office, 35t. Louis, Missouri 63103, or at such other place
as the Government may hereafter desigmate in writing, the principal sum
of Two Hundred Twenty-Three Thousand Dollars ($223,000), plus interest
on the urdpaid principal balasce at the rate of five per cemt (5%) per
annum. The said prineipal and interest shall be paid in the following |
installments on the following dates: Installments of interest only on !
the first day of each month for the first twenty—four months after the ‘
date herdef and $1,095, covering principal and interest, thareafter on
the first day of each month, except that the final installment shall
be paid gt the end of forty (40) years from tha date of this Bond, and
except tﬂat prepayments may be made as provided hereinbelow. The con-
sideratidn herefor shall support any agreement modifying the foregoing

schedule [of paymeats.

| Tf the total amount of the loam is not advanced at the time
of loan 4losing, the loan shall be advanced to Borrower as requested
by Borroyer and approved by the Government and interest shall accrue |

on the amount of each advance from its actual date as shown on the

J
raverssa @ereof.

% Every payment made on any indebtedness evidenced by this |
Bond shall be applied first to interest computed to the effective
date of the payment and then to principal. '

H
3 Prepaymants of scheduled installments, or any portion there—
te made at any time at the cption of Borrower. Refunds and
‘ as dafined in. the regulations of the Farmers Home Ad-
z to the sourca of funds invelved, shall, after
payment of dinterest, be applied to the installments last fo become dus
under this Bond and shall not affect the obligation of Borrower te pay
the remaﬁning installments as scheduled herein.

of, may
extra payments,

- | r -
ministraticn accordin




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

l

Ehile this Bond is held by an insured lender, prepayments
as above authorized made by Borrower may, at the option of the Govern—
ment, be remitted by the Government to the holder promptly or, except
for final hayment, be retained by the Government and remitted to the
holder on kither a calendar quarter basis or an annual installment due
date basis, The effective date of every payment made by Borrower, ex—
cept payments retained and remitted by the Government on an annual in-
stallment due date basis, shall be the date of the United States Treas
ury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Gov-
ernment to‘the holder on an annual installment due date basis shall be
the date of the prepayment by Borrower, and the Covernment will pay
the interest to which the holder is entitled accruing between the ef-
fective da#e of any such prepayment and the date of the Treasury check
to the holder.

i

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

Borrower hereby certifies that it is unable to obtain suf-
ficient cre§it elsewhere to finance its actual needs at reasonable
rates and terms, taking into consideration prevailing private and co-
operative rates and terms in or near its community for loans for

‘s | . .
similar purposes and periods of time.

Tﬁis Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for finpancing costs of construction and acquisition of
additions, extensions and improvements to the waterworks of the Bor-
rower, is payable solely from the revenues to be derived from the op-

eration of duch waterworks after there have been first paid from such

revenues th% reasonable current costs of operation and maintenance of
the waterworks. This Bond does not in any manner constitute an in-
debtedness Jf the Borrower within the meaning of any constitutional

or statutorﬁ provision or limitation.

Tﬂis Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia, "ineluding,




among others, Article 13A of Chapter 16 of the West Virginla Code (here-
in called|the "Act').

If at any time it shall appear to the Government that Borrower
may be abié to obtain a loan from a responsible cooperative or private
credit sodrce at reasonable rates and terms for loans for similar pur—
poses and%periods of time, Borrower will, at the Goveranment's request,
apply for land accept such loan in sufficient amount to repay the Govern-—
ment.

This Bond is given as evidence of a loan to Borrower made or
insured by the Goverament pursuant to the Comnsolidated Farm and Rural
Developmeqt Act. This Bond shall be subject to the present regulations
of the Farmers Home Administration and to its future regulaticns not
inconsistent with the express provisions hereof.

FRANKFORT PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Publié Service Board

Wiley Ford
West Virginia 26767

ATTEST:

Secretary, Public Service Board

i
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FORT ASHBY PUBLIC SERVICE DISTRICT

Water Revenue Bond, Series 1979

RESGLUTION AUTHORIZING THE ISSUANCE OF §301,000
WATER REVENUE BOND, SERIES 1979, OF FORT ASHBY
FUELIC SLRVICE DISTRICT TO FINANCE CONSTRUCTION
OF IMPROVEHENTS TO THE EXISTING WATER SYSTEM;
DEFINING  AND  PRESCRIBING THE TERMS aND-
PROVISTONS OF THE BOND; PROVIDING GENERALLY FOR
THE RIGHTS ARND REMEDIES AND SECURITIES OF THE
HOLDERS OF THE BEOND; AND PROVIDING WHEN THIS
RESOLUTION SHAEL TAKE EFFECT )

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD OF
FORT ASHBY PUBLIC SERVICE DISTRICT:

ARTICLE I

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resclution. This
Reselution is adopted pursuant te the provisions of Article 134,
Chapter 16 of the West Virginia' Code (the “Act") and other
applicable provisicns of law. Fort Ashby Public Service District
{the “"Issuer") is a public service district created pursuant to the
Act by the County Commission of Mineral County.

Section 1.02. Findings and Determinations. It is hereby :
feund, determined and declared as follows: i

(A) The Issuer now has a public water system, but such
system is not adequate for service to customers of the Issuer.

(B} It is deemed essential, convenient and desirable for
the health, welfare, safety, advantage and convenience of the in-
habitants of the Issuer and, accordingly, it is hereby ordered, that
there be acquired and conmstructed additions, extensions and improve-
ments to the existing water system of the Issuer consisting of
improvements to the existing water treatment plant with =zall
necessary appurtenant facilities (the "Project"), particularly
described in and according to the plans and specifications prepared
by the Censulting Engineer and heretofore filed in the office of the
Secretary of the Public Service Board (the "Governing Body™) of the
Issuer. The coaostruction and acquisition of the Project and the
financing hereby authorized and provided for are public purpeses of
the Issuer and are ordered for the purpose of meeting and serving
public convenience and necessity. |

(C) It is necessary for the Issuer to issue its revenue
bond in the principal amount of $301,000 to finmance the cost of such
copnstruction in the manner hereinafter provided.




(D) The estimated maximum cost of the construction of the
Project is $301,000, all of which is to be obtained froem the
proceeds of sale of the Bond herein authorized.

(E) The cost of such construction shall be deemed to ig-
clude, without being limited to, the comstruction or acquisition of
the Project, the acquisition of any necessary property, real or per-
sonal, or interest therein; interest on the Bond prior teo, during
and for six months after completion of such comstructica to the
extent that revenues of the System are not sufficient therefor;
engineering and legal expenses; expenses for estimates of costs and
revenues; expenses for plans, specifications and zurveys; and such
other expenses as may be necessary or incidental to the construction

of the Project and the financing authorized hereby.

(F) The peried of wusefulness of the System after
compietion of the Project is not less than forty years.

(G) There is outstanding the obligatien of the Issuer
which will rank on a parity with the Bond as to lien and source of
and security for payment as follows:

Water-Works Revenue Bonds, Series 4 and Series B of the
Issuer, dated June 3, 1564 (the "1964 Bonds"} issued in the original
aggregate principal zmount of $265,000, held by the United States
Department of Agriculture, Farmers Home Administration.

(H) The Government is expected by the Issuer to purchase
the entire principal amount of the Bond.

(I) The Issuer has complied with all reguirements of West
Virginia law relating to authorization of the comstructicn, acquisi-
tion and cperation of the Project and issuance of the Bond, or will
have so complied prior to issuance of the Bond including, among
other things, the consent and approval, pursuant to the Act, of the
issuznce of the Bond by the Public Service Commission of West
Virginiz by final order, the time for rehearing and appeal of which
have expired,

Section 1.03. Resolution to Constitute Contract. In con-
siderazticn of the acceptance of the Bond by the Purchaser, this
Resolution (the "Bond Legislation"} shall be desmed to be and shall
constitute a contract between the Issuer and such Bondholder, and
the covenants and agreements set forth herein to be performed by the
Issuer shall be for the benefit, protection and security of the Pux-

chaser as holder of the Bond.

Section 1.0&4. Defipitions. The follewing terms shall
have the following meanings herein unless the text otherwise
expressly requires:

"Act" means Article 13A, Chapter 16 of the West Virginia
Code. '

"Eond" means the $301,000 Water Revenue Bond, Series 1979,
authorized hereby.

"1964 Bonds" means the outstanding bonds of the Issuer
described in Sectiom 1.02(G) herein.




"Bonds" means the Bond and the 1984 Bonds.

"Bend Legislation" means this Resclution and all
resolutions supplemental hereto.

"Chairmen"” means the Chairman of the Gaverning Body.

“Consulting Logineer” means Jchn MNcHair & 4ssociates,
Waynesboro, Virginia, or any qualified engineer or firm of engineers
which shall at any time hereafter be retained by the Issuer as
Consulting Engineer for the System.

"Facilities™ or 'water facilities" means all the tangibie
properties of the System and zlso any tengible properties which may
hereafter be added to the System by additions, betterments,
extensions aad improvements therete and properties, furniture, fix-
tures or equipment therefor, hereafter at any time constructed or
acquired.

"Fiscal Year" means each vear beginning on July 1 and end-
ing on the succeeding June 30.

"Governing Body'" means the Public Service Board of the
Issuer.

"Herein™ means in this Bond Legislation.

"Holder of the Bond" or "Bondholder" cor any similar term
means any person who shall be the bearer or owner of the Bond.

"Issuer" means TFort Ashby Public Service District of
-Hineral County, West Virginia, and includes the Governing Body.

"Net Revenues" means the balance of the gross revenues, as
defined below, remaining after deduction only of operating expenses,
as defined below.

"Operating Expenses" means the current expenses, paid or
accrued, of operation and maintenance of the System and its
facilities, and ipncludes, without limiting the generality of the
foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System,
the accumulation of appropriate reserves for charges not annually
recurrent but which are such as may reasonably be expected to be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed one-sixth of the budgeted operating
expenses stated above for the current year as werking capital, and
lapgnage herein requiring payment cof operating expenses means also
retention of not to exceed such sum as working capital.

"Project” shall have the meaning stasted in Section 1.02(B)}
above.

“Purchaser" means United States Department of Agriculture,
Farmers Home Administration and any successor thereof.

1964 Resolution™ means the resolution of the Issuer a-
dopted June 3, 1964, authorizing the 1964 Bonds.




"Revenues' or 'gross revenues" means all rates, rents,
fees, charges or other income received by the Issuer, or accrued to
the Tssuer, or any department, board, agency or instrumentality
thereof in control of the management and operation of the System,
from the operation of the System, and all parts thereof, all as
calculated in accordance with sound accounting practices.

“Secretary' means the Secreta of the Governing Body.
ry g

"System" means the Project initially, and includez the
complete water system of the Issuer and all water facilities owneg
by the Issuer and all facilities and other property of every mature,
real or personal, now or hereafter owned, held or used in connection
with the water svystem; and shall also ipelude aoy 2od all additions,
extensions, improvements, properties or other facilities at any time
acquired or cemstructed for the water system after completion of the
Project,

Words importing singular number shall include the plural
number in each case apd vice versa, aod words importing persons
shall include firms and corperations.




ARTICLE II

AUTHOR1ZATION, TERMS, EXECUTION,
REGISTRATLION AND ISSUE GE ROND

Sutiiia L.l AutHor.enicn 2f Eund. Subject and
pursuant to the provisions of this Resolution the Bond of the
Issuer, to be known as "Water Revenue Bond, Series 1979," is hereby
anthorized to be issued in the aggregate primcipazl amount of nok
exceeding Three Hundred One Thousand Dollars ($301,000) for the pur-
pose of fipnancing the cost of construction and acquisition of the
Project. '

Section 2.02. Description of Bond. The Bond shall be is-
sued in single form, No. 1, and shall be dated on the date of
gelivery. The Bond shall bear iaterest from date, payahle monthly
at the rate of five per centum (5%) per amnum, and shall be sold for

the par value thereof.

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

Section 2.03. Execution of Bond. The Bond shall be exe-
cuted in the name of the Issuer by the Chairman and its corporate
seal shall be affixed theretc and attested by the Secretary.

Section 2.04. Bonds Mutilated, Destroyed, Stolem or Lost.-
In case the Bond shall become mutilated or be destroyed, stclen or
lost, the Issuer may in its discretion issue and deliver a new Bond
of like tenor as the Hond sc mutilated, destroved, stolem or lost,
in exchange and substitution for such mutilated Bord or in lien of
and substitution for the Bond destroyed, stolen or last, and upon
the holder's furnishing the Issuer proof of his ownership thereof
and complying with such other reasocnable regulations and conditions
as the Issuer may reguire. The Bond so surrendered shall be
canceled and held for the accoumt of the Issuer. If the Bond shall
have matured or be about to mature, instead of issuing a substitute
Bond the Issuer may pay the same, and, if such Bond be destroyed,
stoler or Iost, without surrender thereof.

Section 2.05. Bond Secured by Pledge of Revenues. The
pavment of the debt service of the Bond shall be secured forthwith
by a first lien on the net revenues derived from the System in
addition to the statutory mortgage lien on the System hereimafter
provided for, om a parity as to lien, pledge and all other respects
with the 1964 Bonds. The net revenues derived from the System in an
amount sufficient te pay the primcipal of and interest on the Bond
and the 1964 Bonds and to make the pavments azs hereinafter provided,
are hereby irrevocably pledged tec the payment of the principal of
and interest on the Bond ard the 1964 Bonds as the same become due.

Section 2.06. Form of Bond. Subject to the provisions
hersof, the text of the Bond and the other details thereof shall be
of substantially the following tenor, with such omissions,
insertions and variations as may be authorized or permitted hereby
or any resolution adepted after the date of adoption hereof and
prier to the issuance thereof:




{(Form of Bond)
WATER REVENUE BOND, SERIES 1973

FORT ASHBY PUBLIC SERVICE DISTRICT

5301,000
No. 1 Date:

FOR VALUE RECEIVED, FORT ASHBY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises te pay to the order of the
United States of America, acting through the Farmers Home
Administration, United States Department of Agriculture (the
"Government"), at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter
designated in writing, the principal sum of Three Hundred One
Thousand Dollars ($301,000) plus interest on the unpaid primcipal
balance at the rate of five per cent (5%) per annum. The said
principal apnd interest shall be paid in the following installments !
on the following dates: Installments of interest only onm the first
day of each month for the first twenty-four months after the date
hereof amd $1,478, coverinmg principal and irterest, thereafter on |
the first day of each wonth, except that the final installment shall
be paid at the end of forty (40) vears from the date of this Bond,
and except that prepayments may be made as provided hersinbelow.
" The consideration herefor shall support anmy agreement modifying the
foregoing schedule of payments.

If the total amount of the loan is not advanced at the ;
time c¢f lpan closing, the loan shall be advanced to Borrower as re- ;
guested by Borrower and approved by the Government and interest
shall accrue oo the amount of each advance from its actual date as
shown on the reverse hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective
date of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers
Home Admimistration accerding to the source of funds invelved,
shall, after payment of interest, be applied to the installments
last . to become due under this Bond and shall net affect the
obligation of Borrower to pay the remaining idaostallments as
scheduled herein.

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

While this Bond is held by an insured lender, prepayments
as above authorized made by Borrower may, at the optiom of the
Goverpment, be remitted by the Government to the holder promptly or,
except for final pavment, be retained by the Government apd remitted
to the holder on either a calendar quarter basis or an annual




irstallment due date basis. The effective date of every payment
made by Borrower, except payments retained and remitted by the
Government onm an annual installment due date basis, shall be the
date of the United States Treasury check by which the Government re-
mits the payment to the holder. The effective date of any prepay-
ment retained and remitted by the Government to the heolder on an
annual instzllment due date basis shall be the date of the prepay-
ment by Borrower and the Govermment will pay the interest to which
the holder is entitled accruing between the effective date of any
such prepayment and the date of the Treasury check to the holder.

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

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

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose

of providing funds for financing costs of construction and acquisi--

tion of additiens, extensions and improvements ta the existing
water system (the "System”)} of the Borrower, is payable sclely from
the revenues to be derived from the operation of the System after
there have been first paid from such revenues the reasonable current
costs of operation and maintenance of the System. This Bond does
not in aoy manner constitute an indebtedness of the Borrower within
the meaning of any constitutional or statutory provision or
limitatioen.

This Bond has been issued under and in full compliance
with the Constitution and statutes of the State of West Virginia,
including, among others, Article 13A of Chapter 16 of the West
Virginia Code (herein called the "Act"), and z Resolution of the
Public Service Board of the Borrower.

If at any time it shall appear to the Government that Bor-
rower may be able to obtain a loan from a responsible cooperative or
private credit source at reasonable rates and terms for loans for
similar purposes and periocds of time, Borrower will, at the Govern-
ment's reguest, applv for and accept such loan in sufficient amount
to repay the Government.

This Bond is given as evidence of a loan to Borrower made
or insured by the Govermment pursuant to the Consolidated Farmers
Home Rural Develcpment Act. This Bond shall be subject to the pre-
sent regulations of the Farmers Home Administration and to its




future regulations not incomsistent with the express provisicns
hereof.

This Bond is on a parity in all respects with the 1964
Bonds described in said Resolution.

FORT ASHBY FUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

(Post Office Box No. or Street Address)

Fort Ashby, West Virginia 26719
(City, State and Zip Code)

_ATTEST:

(Signature of Attesting Official)

Secretary, Public Service Board
{Title of Attesting Official)




RECORD OF ADVANCES

AMOUNT TATE AMOUNT DATE
(1) ¢ (6 %
(z) s (73 s
(33 ¢ (8 ¢
(4 8 3y %
(5) % (10} s
TOTAL $
ASSIGNHENT
Pay to the Order of
UNITED STATES OF AMERICA
FARMERS HOME ADHMINTSTRATION
By
(Title)



ARTICLE IYI

BOND FROCEEDS; REVENUES
AND APPLICATYON THEREOF

Section 3.01. Bond Precreeds: Prbject Construction
Account. The proceeds of szle of the Bond shall be deposited on
receipt by the Issuer in Farmers & Merchants Bank of Keyser, Keyser,
West Virginia, a member of Federal Deposit Insurance Corporation
(the “FDIC"), in a special account hereby created and designated as
"Fort Ashby Public Service District Construction Account" (herein
called the "Project Construction Account"). The moneys in the
Project Construction Account in excess of the amount insured by FDIC
shall be secured at all times by such bank by securities or im a
manner lawful for the securing of deposits of State and municipal
funds under West Virginia law. Moneys in the Project Constructico
Account shall be expended by the Issuer solely for the purposes
provided herein.

Until completion of construction of the Project, the
Issuer will transfer from the Project Construction Account and pay
to the Purchaser on or before the fifteenth day of esch month, such
sums as shall be from time to time required to make the monthly
installments en the Bonds if there are not sufficient Net Revenues
to make such monthly payment.

If the Issuer shall determine at any time that all funds
on deposit in the Project Construction Account exceed the estimated
disbursements on account of the Project for the ensuing 90 days, the
Issuer may invest such excess funds in direct obligations of, or
‘obligaticns the primcipal of and interest on which are guaranteed
by, the United States of America, which shall mature not later thaa
eighteen months after the date of such investment. AllL suchk !
investments and the income therefrom shall be carried to the credit 5
of the Project Comstructieon Account.

When construction of the Project has been completed and
ail costs thereof have been paid or provision for such payment has

~ been made, zny balance remaining in the Project Construction Account
shall be disposed of in azccordance with the regulations of the Pur-
chaser.

Section 3.02. Covenants of the Issuer as to Revenues and :
Funds. So long as the Bond shall be purstanding and unpaid,Tr i
until there shall have been set apart in the Reserve Fund
hereinafter established, a sum sufficient to pay, when due or at the i
earliest practical prepayment date, the entire principal of the Bond :
remaining unpaid, together with interest accrued and to accrue
thereon, the Issuer further covenants with the holder of the Bond as

follows:

(A) Revenue Fund. The entire gross revenues derived from
the operation of the System, and all parts thereof, and all tap fees
received, shall be deposited as collected by the Issuer in a special
fund in a bank or trust company in the Stete of West Virginia which
is a member of FDIC, which Fund, known as the "Revenue Fund" was
established by the 1964 Resolution. The Revenue Fund is neow on
deposit with Farmers & Merchants Bank of Keyser, Keyser, West Virgi-
nia. The Revenue Fund shall constitute a trust fund for the purposes
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provided herein 2nd in the 1964 Resolution aad shall be kept
separate and distinct from all other funds of the Issuer and used
only for the purposes and in the manner provided herein.

(B) Disposition of Revennes. All revenues at any time on
deposit in the Revenue Fund shall bve dispesed of only in the
following order and pricrity:

(1) The Issuer shall first each month pay from the moneys
in the Revenue Fund all current Operating Expenses.

The Operation and Maintenance Fund established by the 196
Resolution is hereby terminated, and all monies therein shall be
transferred to the Revenue Fund.

{2) The Issuer shall next, by the fifteenth day of each
month, transfer from the Revenue Fund and pay to the Hational
Fipance Office desigrnated in the Bonds or otherwise the amount
required to pay the interest on the Bonds, and to amortize the
principal of the Bonds over the respective life of each Bond issue.
The Bond Fund established by the 1964 Resoclution is hereby
terminated and 211 monies thereinm shall be paid to the Purchaser for
credit upen the 1964 Bends and any balance shall be deposited im the
Reserve Fund.

(3) The Issuer shall next, by the fifteenth day of each
month, transfer from the Revenue Fund and deposit with the said Bank
in the Reserve Fund established by the 1964 Resolution with said
Bank, 1/12th of 1/10th of the amcunt of principal and interest
becoming due on the Bonds in any year until the amount in the
Reserve Fund .equals the sum of $31,000, such sum being herein called
the "Minimum Reserve." After the Mipimum Reserve has been
accumulated in the Reserve Fund, the Issuer shall monthly deposit
into the Reserve Fund such part of the moneys remaining in the
Revenue Fund, after such provision for payment of monthly
installments on the Bonds and for payment of cperating expenses of
the System, 2s shall be required to maintain the Hinimum Reserve in
the Reserve Fund. Moneys in the Reserve Fund shall be used solely
to make up any deficiency for monthly payments of the principal of
apd ipterest on the Bonds to said National Fipnznce Office as the
same shall become due or for prepayment of installments on the
Bonds, or Zfor mandatory prepavment of the Bonds as hereinafter
provided, apd for no other purpose.

(4) The Issuer shall next, by the fifteenth day of each
month, transfer from the Revenue Fund and depesit im the
Depreciation Reserve, established as the Repair and Replacement Fund
by the 1964 Resolution with said Bank, and hereby redesignated the
"Depreciation Reserve,™ the moneys remaining in the Revenue Fund and
net permitted to be retained therein, until there has been
accumulated in the Depreciation Reserve the aggrepate sum of
$27,000, and thereafter such sums as shall be required to maintain
surh amount therein. Homeys in the Depreciation Reserve shall be
used first -to make up any deficiencies for monthly payments of
principal of and interest on the Bonds as the same become due, and
next to restore to the EReserve Fund any sum or sums transferred
therefrom. Thereafter, and provided that pavments ipto the Reserve
Fund are current and in accordance with the foregoing provisions,
moneys in the Depreciation Resérve may be withdrawn by the Issuer
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and used for extraordinary repairs ard for replacements of equipment ’
and improvements for the System, or any part thereof.

{5) &fter 31l the foregoing provisioms for use of monmeys
in the Revenue Fund have been fully complied with, any moneys
remaining therein and not permitted to be retaiped therein may be
used to prepay installments of the Ronds or for any lawful purpose.

Whenever the moneys in the Heserve Fund shall be
sufficient to prepay the Bonds iz full, it shall be the mandatory
duty of the Issuer, anything to the cortrary herein notwithstanding,
te prepay the Bonds at the earliest practical date and in accordance
with applicable provisiouns hereof.

The aforesaid Baok (and any successor appointed by the
Issuer) is hereby designated as the Fiscal Ageot for the administra-
tion of the Reserve Fund and the Depreciation Reserve as herein pro-
vided, and all amounts required therefor %ill be deposited therein
by the Issuer uvpon transfers of funds from the Revenune Fund at the
times provided herein, topether with written advice stating the
amount remitted for depesit into each such Fund.

All the fusds provided for in this Section shall
constitute trust fuads and shall be used only for the purposes znd
in the order provided herein, and until so used, the Purchaser shalil
have a lien thereon for further securing payment of the Bonds and
the interest therecn, but the aforesaid Bank shall not be a trustee
as to such funds. The moneys in excess of the sum insured by FDIC
in any of such funds shall at all times be secured, to the full
extent thereof in excess of such insured sum, in a manner lawful for
securing deposits of State and municipal funds under the laws of the
State of West Virgimia.

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

The Fiscal Agent shall keep the moneys in the Reserve Fund
and the Depreciation Reserve invested and reinvested to the fullest
extent practicable in direct obligations cf, or obligations the pay-
ment of the principal of and interest on which are guaranteed by,
the United States of America and having maturities not exceeding two
years. Earnings upon moneys in the Reserve Fund, so long as the
Minimum Reserve is on deposit and maintained therein, shall be paid
apoually in Janvary into the Revenue Fund by the Fiscal Agent.

{C) Change of Fiscal Agent. The Issuer may desigpate
another bank insured by FDIC as Fiscal Agent if the zforesaid Banok
should cease for any reason to serve or if the Governing Body de-
termines by resolution that said Bapk or its successor should po
longer serve as Fiscal Agent. TUpon any such change, the Governing
Body will cause notice of the change to be sent by registered or
certified mail to the Purchaser.

(D) Users. The Issuer has not less than 443 existing
bona fide full time users.




ARTICLE IV

GENERAL COVENANTS

Section 4.01. General Statement. So leng as the Bonds
shall be. outstanding and unpaid, or upntil there.shall have been set
apart in the Reserve Fund a sum sufficient to prepay the entire
principal of the Bond remaining unpaid, together with intersst
accrued and to accrue thereon te the date of prepayment, the
covenants and agreements contaiped herein shall be and coastitute
valid and legally binding covenants between the Issuer and the
Purchaser.

Section 4.02. Rates. The Issuer will, in the manner pro-
vided in the Act, fix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide
revenues in each fiscal year sufficient to produce net revenues
equal to not less than 110% of the maximum annual debt service on
the Bonds and to make the payments required herein intc the Reserve
Fund and the Depreciation Reserve and all the pecessary expenses of
operating and maintaining the System during such fiscal year and
such rates, fees and other charges shall not be reduced so as to be
insufficient to previde adeguate revenues for such purposes.

Section 4.03. Sale of the System. The System will not be
sold without the prior written comsent of the Purchaser so long as
the Bowds are ocutstanding. Such  comsent will provide for
disposition of the preoceeds of any such sale.

. Section 4.04. Issuance of Additional Parity Bonds. ¥o
additiopal parity bonds payable out of the revenues of the System
shall be issued after the issuance of the Bond pursuant hereto
except with the prior written consent of the Purchaser.

Section 4.05. Insurance and Bopds. The Issuer hereby
covenants apnd agrees that it will, as an expense of construction,
coperation and maintenance of the System, procure, carry znd main-
tain, so long as the Bonds remain ocutstanding, Insurance with a
reputable ipsurance carrier or carriers covering the following risks
and in the following amounts:

(a) Fire, Lightning, Vandalism, Halicious Mischief and
Extended Coverage Insurance, to be procured upon acceptance of any
part of the Project from the contractor, and immediately upon any
portion of the System now in use, on all above-ground structures of
the System in an amount equal to the actuwal cost therecf. In the
event of any damage te or destruction of any portion cof the System,
the TIssuer will promptly .arrange for the application of the
insurance proceeds for the repair or reconstruction of such damaged
or destroyed portion. The Issuer will itself, or will require each
contractor and subcontractor to, obtain and maintain builder's risk
insurance to protect the interests of the Issver during copnstruction
of the Project in the full imsurable value thereof.

(b) Public Liability Insurance, with limits of not less
than $500,000 for one or more persens injured or killed in ome ac-
cident to protect the Issuer from claims for bodily injury and/or
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death, and not less than $200,000 to protect the Issuer from claims
for damage to property of others which may arise from the operaticn
of the System, such insurance to be procured not later than the date
af delivery of the Bond.

(c)  Vebiculsr Public Liability Insurance, in the event
the Issuer owns or cperates any vehicle in the operation of the Sys-
tem, or in the event that any wvehicle not owned by the Issuer is
cperated at any time or times for the bepefit of the Issuer, with
limits of not less than $500,000 for one or more persons injured or
killed in cne accident to protect the Issuer from claims for bodily
injury and/or death, and not less than $200,000 to protect the
Issuer from claims for damage to property of others which may arise
from such operation of vehicles, such insurance to be procured prior
to acquisition or commencement of operation of any such vehicle for
the Issuer. '

(d) Workmen's Compensation Coverage for all Employees of
the District Eligible Therefor and Performance and Payment Bouds,
such bonds to be in the amounte of 100% of the construction
contract, will be regnired of each prime contractor, and such
payment bends will be filed with the Clerk of the County Commission
of said County prior to commencement of construction of the Project

in compliance with West Virginia Code Section 38-2-39.

(e) Fidelity Bonds will be provided as to every member of
the Governing Body and as to every officer and employee thereof
having custody of the Revenue Fund or of any revemnes or other funds
of the Issuer in an amcunt at least equal to the total funds in the
custedy of any such person at any ome time, and initially in the
amount of $10,000 upon the treasurer, provided, however, that no
bond shall be required insofar as custody of the Project
Construction Account is concerned so long as checks thereon require
the signature cof a representative of the Purchaser.

(£) Provided, however, and in Iien of and notwithstanding
the foregoing provisions of this Sectien, during construction of the
Project and so long as the Bonds are outstanding, the Issuer will
carry insurance and bonds or cause insurance and bonds te be carried
for the protection of the Issuer, and during such conmstruction will
require each contractor and subcontractor to carry insurance, of
such types and in such awounts as the Purchaser may specify, with
insurance carriers or bonding companies acceptable to the Purchaser.

Section 4.06. Statutory Hortgage. For the further pro-
tecticn of the holder of the Bend, a statutory mortgage lien upon
the System is granted and created by the Act, which statutory
mortgage lien is hereby reccgnized and declared to be valid and
binding and shall take effect immediately upon the delivery of the
Bond and shall be for the equal benefit of the Bonds.

Section 4.07. Events of Default. Each of the followinmp
events is hereby declared an “Event of Defaunlt™:

(A) Failure to make payment of any monthly amortization
instaliment on any of the Bonds at the date specified for payment
thereof;
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{B) Failure duly and punctually to observe or perform any
of the covenants, conditions and agreements on the part of the
Issuer contained in the Bonds or herein or violation of or failure
to observe any provisicn of any pertinent law.

Section 4.08. CEoforcement. Upon the heppening of any
Event of Default specified above, then. and in every such case, the
Purchaser may proceed to protect and enforce its rights by an ap-
propriate acticen in any ceurt of competent jurisdictiom, either for
the specific performance of any covenant or agreement, or exXecution
of any power, or for the enforcement of any proper legal or
equitable remedy as shall be deemed most effectual to protect and
enforce such rights.

Upon application by the Purchaser, such court may, upen
proof of such default appoint a receiver for the affairs of the Is-
suer and the System. The receiver so appointed shall administer the
System on behalf of the Issuer, shall exercise all the rights and
powers of the Issuer with respect to the System, shall proceed under
the direction of the court to obtain authorizatien to increase rates
and charges of the System, and shall have the power to collect and
receive all revenues and apply the same in such manmer as the court
may direct.

Section 4.09. Fiscal Year; Budget. While the Bonds are
outstanding znd unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a fiscal year basis
commencing on July 1 of each yezar and ending on the follewing June
30, which period shall also constitute the budget year for the

operation and maintenance of the System. Not later than thirty days.

prior te the beginning of each fiscal year, the Issuer agress to
adopt the Angual Budget for the ensuing year, and no expenditures
for operation and maintenance expenses of the System in excess of
the Anpnual Budget shal}l be made during such fiscal year unless
unanimously auntherized and directed by the Governing Body. Copies
of each Annual Budget shall be delivered te the Purchaser by the
beginning of each fiscal year.

If for amy reason the Issuer shall not have adopted the
Anpual Budget before the first day of any fiscal year, it shall
adopt a Budget of Current Expenses from month to month until the
adeption of the Anmuwal Budget; provided, however, that no such
monthly budget shall exceed the budget for the corresponding month
in the next year preceding by more than ten per centum; and provided
further, that adoption of a Budget of Curremt Expenses shall not
constitute compliaznce with the covepant to adopt an Annual Budget
unless failure to adopt an Annval Budget be for 2 reason beyond the
centrel of the Issuer. Each such Budget of Current Expenses shall
be mailed immediately to the Purchaser.

Section 4.10. Compensation of Hembers of Governing Body.
The Issuer hereby covenants and agrees that no compensation for
policy direction shall be paid to the members of the Governing Body
in excess of the amount permitted by the Act. Pavment of any
compensation to any such member for policy direction shall not be
made if such payment would cause the Net Revenues to fall below the
amount reguired to meet all payments provided for herein, nor when
there is default in the performance of or compliance with any
covenant or provision hereof.




Section 4.11. Covenant to Proceed and Complete. The
Issuer hereby covenants to procesd as promptly as possible with the
constructicon of the Project to completion thereof in accordance with
the plans and specifications prepared by the Consulting Engineer and
on file with the Secretary on the date of adoption hereof, subject
to permitted changes.

Section 4.12. Books and Records. 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 re-
lating te the System, and the Purchaser shall have the right at all
reasonable times to inspect the System and all records, accounts and

data of the Issuer relating thereto.

The Issuer shall, at least cnoce a year, cause said becks,
records and accounts of the System to be properly audited by an in-
dependent competent firm of certified public accountants and shall
mail & copy of such audit report to the Purchaser.

Section  4.13. Haintenance of System. The Issuer
covepants that it will contipuously operate, in an economical and
efficient manner, and maintain the System as a revenue-producing
utility as herein provided so long as the Bonds are outstanding.

Section 4.14. No Competition. The Issuer will not permit
competition with the System within its boundaries or within the ter=-
ritory served by it and will not grant or cause, consent to or allow
the granting of any franchise, permit or other avthorization for amy
person, firm, corporation, public or private body, ageacy or instru-
mentality whatsoever to provide any of the services supplied by the
Bystem within the boundaries of the Issuer or within the territery
served by the System.

Section 4.15. Concerning Arbitrage. The proceeds of sale
of the Bond shall not be invested in such a way as to violate the
regulations of the Internal Revenue Service or of the Treasury De-
partment of the United States of America in connection with the
arbitrage provisions of Section 103(c) of the Internal Revenue Code
of 1954, as amended.
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ARTICLE V

RATES, ETC.

Section 5.01. Initial Schedule of Rates and Charges;
Rules. A. The schedule of rates and charges for the services and
Facilities of the System shall be as provided in the order of the
FPublic Service Commission of West Virginia entered May 11, 1964, and
now in full force and effect.

et
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ARTICLE VI

MISCELLANEOUS
Section 6.01. Delivery of Bond No. 1. The Chairman,

Secretarv and Treasurer of the Governing Body_a-te hereby awthorized
and directed to cause Boand No. 1, hereby awarded te the Purchaser
pursuant to prior agreement, te be delivered to the Purchaser as
soon as the Purchaser will accept such delivery.

Section 6.02. Severability of Imvalid Provision. If any
one or more of the covenants, agreements or provisions herecf should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or agaimst
public policy, or shall for any reason whatscever be held invalid,
‘then such covenants, agreements or provisions shall be null apnd void
and shall be deemed separable from the remaining covenants, agree-
meats or provisions hereof, and shall in no way affect the validity
of all the other provisions hereof or the Bond.

Section 6.03. 1964 Resolution. The 1964 Resolution and
all parts thereof not expressly hereby changed shall contipue in
full force and effect and this resolution shall be supplemental te
the 1964 Resolution. All provisions of the 1364 Resolution changed
hereby skall be null and void. '

Section 6.04. ZTable of Contents aod Headings. The Table
. of Contents and headings of the articles, sections and subsections
hereof are for convenience only and shall neither contrel ner affect
in any way the meaning or construction of any of the provisiens
hereof. ’

Section 6.05. Effective Time. This Resolution shall take
effect immediately upon its adoptien.

Adopted Jannary 4, 1980.
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WATER REVENUE BOND, SERIES 1979

FORT ASHBY PUBLIC SERVICE DISTRICT

$301,000
No. 1 Date: January 4, 1980

FOR VALUE RECETVED, FORT ASEBY PUBLIC SERVICE DISTRICT
(herein called "Borrower') premises to pay to the order of the
United States of America, acting through the Farmers Home
Administration, United States Department of Agriculture (the
"Government"), at its National Finance Office, St. Louis, Missouri
63103, or at such other place as the Government may hereafter
designated in writing, the principal sum of Three Hundred One
Theusand Dollars ($301,000) plus interest on the unpaid principal
balance at the rate of five per cent (5%) per annum. The said
principal and . interest shall be paid in the fellowing installments
on the following dates: Installments of interest only on the first
day of each month for the first twenty-four months after the date
" hereof and §1,478, covering principal and interest, thereafter on
the first day of each month, except that the final Installment shall
be paid at the end of forty (40) years from the date of this Bond,
and except that prepayments may he made as provided hereinbelow.
The consideration herefar shall support any agreement medifying the
foregoing schedule of payments.

If the total amount of the loan is not advanced at the
time of loan closing, the loan shall be advanced to Borrower as re-
quested by Borrower and approved by the Government and interest
shall accrue on the zmount of each advanmce from its actual date as
shown on the reverse hereof.

Every payment made on any indebtedness evidenced by this
Bond ' shall be applied first to interest computed to the effective
date of the payment and thep to principal,

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra Payments, as defined ip the regulations of the Farmers
Home Administration according to the source of funds involved,
shall, after payment of interest, be applied to the installiments
-last to become | due under thisg Bond  and shall not affect the
obligation - of *Borrower to  pay the remaining installments as
scheduled herein.

If the Govermment at &Ny time. assigns this Bond and
insures the payment thereof, Borrower shall continue to make
pPayments to the Government ag cellection agent for the holder.

L




While this Bond is held by an insured lender, prepavments
as above authorized made by Borrower may, at the option of the
Government, be remitted by the Government te the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either & calendar quarter basis or an annual
installment due date basis. The effective date of evervy pavment
made by Borrower, except payments retained and remitted by the
Govermment on an annual installment due date basié, shall be the
date of the United States Treasury check by which the Government re-
mits the payment to the holder. “The effective date of any prepay-
ment retained and remitted by the Govermment to the holder on an
annual instaliment due date basis shall be the date of the prepay-
ment by Borrower and the Govermment will pay the interest to which
the holder is entitled accruing between the effective date of any
suchh prepayment and the date of the Treasury check to the holder.

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

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

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose
of providing funds for financing costs of censtruction and acquisi-
tion of'additions, extensions and improvements to the eXisting water
system (the “System") of the Borrower, is payable solely from the
revenues to be derived from the operation of the System after there
have been first paid from such revenues the reasonable current costs
of operaticn and maintenznce of the System. This Bond does not in
any manner constitute an indebtedness of the Borrower within the
meaning of any constitutional or statutery provision or limitation.

This Bond has-been issved under .and in full compliance
with the Constitution and statutes of the State of West Virginia,
including, among others, Article 194 of Chapter 16 of the West
Virginia Code (herein called the "Act"), apnd a Resolution of the
Public Serviece Board of the Rorrower. ' :




Tf at any time it shall appear to the Government that Bor-
rower may be able teo obtain a loan from a responsible cooperative or
private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the Govern-
ment's request, apply for and accept such loan in suificient amcunt
to repay the Government. '

This Bond is given as evidence of.a loan to Borrower made
or insured by the Government pursuant to the Consolidated Farmers
Yome Rural Development Act. This Bond shall be subject to the pre-
sent regulations of the Farmers Home Administration and to its
future regulations not inconsistent with the express provisions
hereof.

This Bond is oun -a parity in all respects with the 1964

Bonds described in said Resolution.

FORT ASHRBY PURLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board

Fort Ashby,
West Virginia. 26719

ATTEST:

Secretary, Public Service Board
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FRANKFORT PUBLIC SERVICE DISTRICT

BOND RESOLUTION

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE BXISTING
WATERWORKS FACILITY OF THE FRANKFORT PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOCF, THROUGH
THE ISSUANCE BY THE DISTRICT OF 52,000,000 IN
AGGREGATE PRINCIPAT, AMOUNT OF WATER REVENUE
BOND AND THE SALE THEREOF TO THE UNITED STATES
DEEARTMENT OF  AGRICULTURE, FARMERS  HOME
ADMINISTRATION; PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE REGISTERED
OWNERS OF SUCH BOND; PROVIDING FOR THE TERMS
AND PROVISIONS OF SUCH BOND AND ADOPTING OTHER
PROVISIONS RELATING THERETO.

Bt 1T RESOLVED  BY THE PUBLIC SERVICE BOARD OF THE
FRANKFORT PUBLIC SERVICE DISTRICT:
ARTICLE I
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section i.Ol. Definitions. The following terms ghall

have the following meanings herein unless  the context expressgly
requires otherwise:

"Act" means Chapter 16, Article 13A of the Code of West

Virginia, 1931, as amended and in effeet on the date of adoption of
this Reso¥ution.

"Additional Bond" means additional bonds igsued under the

Provisions and within the limitations prescribed by Section 6.0s.

"Authorized Officer" means the Chairman of the G

Body of the Issuer or any other person duly appointed as
& Governing Body. '

overning
guch by
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"Bond" or "Bonds" means the $2,000,000 in aggregate
principal amount of Water Revenue Bond and any Additional Rond

hereafter issued within the terms, restrictions and conditions
contained in this Resolution.

"Bondholders, © "Holder of the Bond, "Holder, *
"IRegistered Owner," "Owner" or any similar term, whenever used
herein with respect to an Outstanding Bond or Bond, means the
person in whose name such Bond is registered.

"Bond Registrar" means the bank or other entity to be

designated as such in the Supplemental Resolution and its
successors and assigns.

"Chairman" means the Chairman of the Governing Body of
the Issuer,

"Closing Date" wmeans the date upon which there is an
exchange of the RBRond for all or a significant portion of the
proceeds repregenting the purchase of the Bond by FmHA.

"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 Woolpert Consultants,
Charlesgton, West Virginia, or any engineer or firm of engineers of
reputation for =skill ard experience with respect to the design and
construction of waterworks systems or facilities that shall at any

time hereafter be retained by the Issuer as Consulting Engineers
for the System. :

"Construction Trust Fund® means the Construction Trust
Fund egtablished by Section 5.02. : ‘

"Costgh or "Costs of the Project" means those costsg
described in Section 1.03H hereof to be a part of the cost of
construction and acquisition of the Project, :

"Debt Service” means the scheduled amount. of interest and
amortization of Principal payable on the Bond during the period of
Computation, excluding amounts scheduled during such Period which

relate to principal which has been retired before the beginning of
8uch period. : :

"Depository Bank" means a bank or national banking
d580ciation located in the State, eligible under the laws of the
tate to receive deposits of state and municipal funds and insured

Y the FDIC, which Depository Bank shall be named in the
“Pplemental Resolution. -
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, "Depreciation Account® means the Depreciation Account
established by Section 4.01(A})(5), : .

"Bvent of Default" means any event or occurrence
specified in Section 7.01.

"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. :

"FmHA" or "Government" means the United States Department
of Agriculture, Farmers Home'Administration, which is expected to
be the original Purchaser of the Bond. ‘

"Governing Body" or "Board" means the public service
board of the Issuer, as it now or hereafter may be constituted:

"Government Obligations" means direct ocbligationg of, or
obligations the timely payment of the Principal of and interest on
-which is guaranteeq by, the United States of Anerica, including (1)
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, (ii) evidences of ownership of g Proporticnate
interest in . specified direct"obligations_ ©f, 'or specified
obligations which are unconditionally and fully guaranteed by, the
United States of America, which obligations are beld by a bank or

States of America or any state thereof in the capacity of custodian
and {iij) obligations, the 8ole gource 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 purposges.

"Grants®" means the SCB Grant and any Other Grant received
bY the Issuer to P&Y a portion of the Costs of the Project.

"Gross Revenues" means the aggregate Jross operating and
non—operating Yevenues of the System, . ag hereafter -defined,
determined in accordance with generally accepted accounting
Principles, after deduction of prompt payment discounts, if any,
fnd Teasonable provision for uncollectible accounts; provided, that

°TOSs Revenues" does not include any gains from the sale op other ™
1Sposition Of, or from any increase in the value of, capital

aSSeFS (including Qualified Investments purchased pursuant to
Section 8.01) of any Tap Fees.

. "Independent Certified Public Accountants" means any
CErtlfied.public accountant or firm of certified public accountants
At shall at any time hereafter be retained by the Issuer to —
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prepare an independent annual or special audit of the accountsg of
the System or for any other purpose except keeping the accounts of
the System in the normal operation of its business and affairs.

"Issuer" or "District® means the Frankfort Public Service
pistrict, a public corporation and political subdivision of the
state.

"Letter of Conditions" means the letter of conditions of
FrHA dated February 4, 1993, as supplemented September 2%, 1993,
and any supplements or amendments thereto.

"Net Revenues" means Gross Revenues less Operating
Expenses.

"Operating Expenses" means the reasonable, proper and
necessary costs of repair, maintenance and operation of the System
and includes, without limiting the generality of the foregoing,
administrative, engineering, legal, auditing and insurance
expenses, fiscal agents, depository banks, registrars, paying
agents and trustees 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, of
any, or interest on the Bond, charges for depreciation, losses from
the sale or other disposition of, or from and decrease in the value
of, capital assets, amortization of debt discount or such

miscellaneocus deductions as are applicable to prior accounting
pericds.

"Other Grants' means any grant, other than the 5CB Grant,

received by the Issuer to pay a portion of the Costs of the
Project .

"Outstanding, " when used with reference to the Bond and
a5 of any particular date, describeg all Bonds theretofore and
thereupon being authenticated and delivered except (i) any Bond

- cancelled by the Bond Registrar at or prior to said date; (ii) any

Bond for the payment of which moneys, equal to its principal amount
and redemption premium, if applicable, with interest to the date of
Taturity or redemption shall be in trust hereunder and set agide
for such payment (whether upon or prior to maturity); (iii) any
Bend deemed to have been paid as provided in Section 8.06 hereof;.-_
and (iv) for purposes of consents or other action by a specified
Percentage of Bondholders, any Bond registered to the Issuer,

"Paying Agent" means the bank or banks or other entity

designated ag such for thé Bond in the Supplemental Resolution or
Such entity or authority as may be designated by the Issuer.

i .




"Prior Bond® neans, the Issuer’s Water Revenue Bond
Series 1976, issued in the original pPrincipal amount of $223,000

"Prior Resolutionn means the. resolution adopted by the
public Service Board of the District on July 1s, 1976, authorizing
the issuance of the Prior Bond.

"Project" means the Project described in Exhibit a
attached hereto.

"PSC" means the Public Service Commission of West
virginia and any BUCCessor to the functiong thereof .

r
1393, granting the Issuer g Cextificate  of Convenience " andg

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

(a) Government Obligations;

(b)  Government Obligations which have been stripped
of their unmatured interest Coupons, interest coupons
stripped from Government Obligations, and receipts or
certificates evidencing payments from Government
Obligations or interest Coupons stripped frop Government
Obligations; ' -

{(c) Bond, debentures, notes or other evidences of
indebtedness issued by any of the following agencies:
Banks for Cooperatives; Federag]l Intermediate Credit
Banks; Federzil Home Loan BRank System; ExportnImport Bank
of the United States; Federa]l Land Banksg; Government
National Mortgage Association; Tennessee Valley

Authority; or Washington Metropolitan Area Tranpsit
Authority; ' : ‘
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(e} Time accounts (including accounts evidenced by
time certificates of deposit, time deposits or other
similar banking arrangements) which, to the extent not
insured by the FDIC or Federal Savings and Loan Insurance
Corporation, shall be secured by a pledge of Government
Obligations, provided, that said Government Obligations
pledged either wmust mature as nearly as practicable
coincident with the maturity.of any said time account or
must be replaced or increased so that the market wvalue
thereof is always at least equal to the principal amount
of saild time account; :

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

{g} Repurchase agreements, fully secured by
investments of the types described in paragraphs (a)
through (e) above, with banks or national banking
associations which are members of FDIC or with government
bond dealers recognized as primary dealers by the Federal
Reserve Bank of New York, provided, that said investments
securing any said repurchase agreement either must mature
as nearly as practicable coincident with the maturity of
said repurchase agreement or must be replaced or
increased so that the market value thereof is always at
least equal to the principal amount of sgaid repurchase
agreement, 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 guch collateral;
and such collateral must be free of all claims by third
parties; <

(h) The West Virginia "consolidated fund® managed
by the West Virginia State Board of Investments pursuant
to Chapter 12, Article 6 of the Code of West Virginia
Code, 1931, as amended;

(1) Obligations of states or political subdivisions
or agencies thereof, the interest on which is exempt from
federal income taxation, and which are rated at least “"A"

by Moody’s Investors Service, Inc. or Standard & Poor’s
Corporation; and

{(j} Advanced - RefundedlMunicipal Bond.

] "Reserve Requirement" means an amount equal to the
Maximum amount of principal and interest which will mature and
Bcome due on the Bond in any gucceeding Fiscal Year.
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*"Resolution® means thisg resolution,

as from time to time
amended or supplemented,

"Revenue Fund® means the Revenue Fund established by
section 4.01(a),

"SCB Grant" means the Small Cities Block Grant awarded to
the Issuer, in the amount of $750,000.

"Secretary" means the Secretary of the Governing Body of
the Issuer.

"Series 1993 Bond Reserve Account“ means the Serieg 1953
gond Reserve Account established by Section 4.01(a) (4)

"Sinking Fund" means the Sinking Fund established by
gecticon 4.01(A) (2).

"State" means the State of West Virginia.

"Supplemental Rescluticon® means any resclution of the
Issuer supplementing or amending this Resolution and, when preceded
by the article "the," refersg specifically to the supplemental
resolution authorizing the sale of the Bond; provided, that any
matter intended by this Resolution to be included in the
Supplemental Resolution with respect to the Bond and not S0
included may be included in another Supplemental Resolution.

"System" means the public service properties to be used
for or in connection with the diversion, development, pumping,
impounding, treatment, storage, distribution or furnishing of water
to or for industrial, public, private or other usges, owned by the
Issuer, and any improvements or extensions thereto hereafter

constructed or acquired from any sources whatsocever, and includes
the Project. - '

"Tap Fees" means the fees paid by prospective customers
°f the System in order to connect thereto.

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
dccepted accounting rrinciples. : ’

Words importing singular number shall include the plural —
Tumber in each case and vice versa; words importing persons shall
Mclude firms and corporations; and words importing the masculine,
&minine or neutral gender shall include any other gender.

The terms "herein," "hereunder," “hereby,” "hereto,"

"hereofr ang any similar terms refer to this Resclution; and the

—
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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. Tt is hereby found, determined
and declared as follows:

A. The Issuer now owns and operates a public waterworks
system, furnishing water service to residences, premigses and
businesses residing or located within and without the area of the
Issuer, the acquisition and construction of certain extensions,
additions, betterments and improvements thereto being permanently
financed, in part, by the issuance of the Bond to F ; '

B. The acquisition and construction of the System was
financed in part with the proceeds from the Prior Bond, authorized
pursuant to the Prior Resclution.

C. The Isguer derives revenues from the System, and,
except for the pledge thereo¥ to gecure and pay the Prior Bond,
said revenues are not pPledged or encumbered in any manner, .

D. It is deemed necessary and desirable for the health,
welfare and safety of the inhabitants of the District that there be
constructed certain extensionsg, additiong, betterments ang

improvements to the System in accordance wit

Specifications prepared by the Consulting Engine
is described in Exhibit A.

h the plans and
ers, which Project

E. The estimated maximum cost of the construction of
the Project is $2,750,000. The Project will be financed with the
ond anticipated to be in the amount of

Grant in the approximate amount of

F. The estimated revenues to be derived in each year
after completion of the Project from the operation of the System
¥ill be sufficient to pay all the costs of the operation and —

Maintenance of the System, the prinecipal of and interest on the
Prior Bond, the principal of and intere
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G. Prior to the issuance of the Bond, the Issuer will
obtain the written consent of the Government to the issuance of the
Bond on a parity with the Prior RBond. Upon the issuance of the
Bond, the Issuer will grant the Government a first lien on the Net
Revenues of the System, which lien will be On a parity with the
lien of the Prior Bond.

H. It is deemed necessary for the Issuer to issue itg
Bond, in part to permanently finance the Costs of acquisition ang
construction of the Project. Said Costs shall be deemed to include
the cost of all property rights, easements, and franchises deemed
necessary therefor; the cost of the construction of said
extensions, additions, betterments and improvements to the System
and any other expenses necessary, incidental, desirable or
appurtenant to the acquisition and construction of the Project and
such replacements as sre necegsary therefor; the Water Tap Fee; the
cost of interim financing for such Project; interest on the Bond,
prior to, during and for six months after the estimated date of
completion of construction of the Project; engineering and legal
expenses; expenses for estimates of costs and revenues; expenses
for plans, specifications and surveys; expenses for the service of
registrars, paying agents, depositories or other agents in
cornection with the issuance.of the Bond, and such other expensges
as may be necessary or desirable Lo said acquisition and
construction of the Project and rlacing the same in operation and
the financing authorized by this Resolution.

, I. The period of usefulness of the System after
campletion of the Project is not less than 40 years.

J. It is in the best interest of the Issuer that it
énter into a Water Purchase Agreement with the Fort Ashby Public
Service Digtrict {the "Water Purchase Agreement") and from the
broceeds of the Project financing pay a water tap fee, if any.

K. It is in the best interests of the Issuer that its
Bond be mold to the Government pursuant to the terms and provisions
of the Letter of Ceonditions.

L. The Issuer has complied with all requirements of
West Virginia law relating to authorization of the construction,
dcquisitieon and operation of the Project and issuance of the Bond,
°r will have so complied prior to issuance..thereof, including,
aMong other things, the obtaining of the PpSC Order, " the time for
'ehearing and appeal of which have expired. —
Secfion 1.04. Resolution Congtitutes Contract. In
*ongideration of the acceptance of the Bond by those who shall be
Registered Owners of the 'same from time to time, this
lution shall be deemed to be and shall constitute a contract
ae“@en the Issuer and such Bondhelders, and the covenants and
Sreementg herein get forth to be performed by the Igsuer shall be _

-5
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for the equal benefit, protection and security of the Registered
owners of any and all of such Bond, all which shall be of equal
rank and without preference, priority or distinction between any
cne Bond and any other Bond by reason of pricrity of issuance or
ctherwise, except as expressly provided therein and herein. The
gond shares a first lien parity position with respect to sources of
and security for payment with the Prior Bond. '

-10~




ARTICLE IT

AUTHORIZATION OF EXTENSIONS, ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE SYSTEM

Section  2.01. Authorization of Extensions, additions,
petterments and Improvements. There is hereby authorized the

certain extensions, additions,

Engineers; provided, that such plans and specificationsg,
construction and acquisition of the extensions, additions,
bettexrments and improvements to the System in accordance therewith,

are subject to the specific authorization by the Board pursuant to
a Supplemental Resolution.

-11- -




ARTICLE TII

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND SALE OF ROND

Section 3.01. Authorization of Bond. Subject and
pursuant to the provisions hereof, the Bond of the Issuer, to be
known as the "Frankfort Public Service District Water Revenue Bondn
is hereby authorized to be issued in the aggregate principal amount

of $2,000,000 for the purpose of permanently financing a portion of
Costs of the Project.

Section 3.02. Description of Bond. The Bond shall be
issued as a fully registered Eond with & record of advances and

payments attached, shall be numbered R-1, and shall be dateg the
date of delivery thereof. The Bond shall bear interest from the
date of delivery on the amount outstanding on the interest payment
date as evidenced on the record of advances and payments, payable
monthly, commencing on the first day <of the month following the
month of delivery of the Bond and on the first day of each month
thereafter for the first 24 months after the date thereof and
thereafter on the first day of each month in installments of
principal and interest in the aggregate amount of $10,140 except
that the final installment shall be paid at the end of 40 years
from the date of the Bond, at a rate, not exceeding five and one-
fourth percent (5.25%) per annum, as shall be determined by the

Supplemental Rescolution and shall be sold for the par value
thereof. : ‘ e : :

The Bond shall be subject to rrepayment of scheduled
monthly installments, or any portion thereof, at the option of the
Issuer, shall be payable as provided in the Bond form hereinafter
set forth, and shall have such other terms not incongistent with

this Resolution, as ghall be set forth in the Supplemental
Resolution and such Bond form. _

The series designation ghall be as set forth in the
Supplemental Resolution. . - :

Section 3.03. Execution of Bond. The Bond shall be
EXecuted in the name of the Issuer by the manual or facsimile
Signature of the Chairman, and the seal of the Issuer shall be
lmpresged thereon and attested by the manual or facsimile signature
of the Secretary. In case any one or more of the officers who
thall have signed or sealed any of the Bond shall ceage to be such
°fficer of the Issuer before the Bond so signed and sealed have
®én actually sold and delivered, such Bond may nevertheless be
!old and delivered as herein provided and may be issued as if the
Person who gigned or sealed such Bond had not ceaged to hold such
Effice, Any Bond may be signed and sealed on behalf of the Issuer
%Y such persen as at the actual time of the execution of such Bond

-12- i



shall held the proper office in the Issuer, although at the date of

such Bond such person may not have held such office or may not have
heen s0 authorized.

Section 3.04. Authentication and Registration. No Rond
ghall be wvalid oxr 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,
gubstantially in the form set forth in Section 3.0%, ghall 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 thig Resolution. The Certificate of
ruthentication 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 Bond shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial
Code of the State, and each successive Holder, in accepting any
Bond issued hereunder, shall he conclusively deemed to have agreed
that such Bond shall be and have all of the qualities and incidentsg
of negotiable instruments under the Uniform Commercial Code of the
State, and each successive Holder shall further be conclusively
deemed to have agreed that said Bond shall be incontestable in the
hands of a bona fide holder for value.

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

The Bond 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 thereof
together with a written instrument of transfer satisfactory to the

Bond Registrar duly executed by the Registered Owner or his duly
duthorized attorney, ' ' : -

In all cases in which the privilege of exchanging or
transferring the Bond are exercised, the RBond shall be delivered in™

atcordance with the provisions of this Resolutionm. -Any Bond
Surrendered in any such exchanges or transferg shal] forthwith be
€ancelled by the Bond Registrar. For every such exchange or

tansfer of a Bond, the Bond Registrar may make a charge sufficient
© reimburse it for any tax, fee or other governmental charge




¢

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 a Bond during the period commencing on the 15th day of
the month preceding an interest payment date on the Bond or, in the
case of any proposed redemption of a Bond, next preceding the date
of the selection of the Bond to be redeemed, and ending on such
interest payment date or redemption date.

Section 3.06. Bond Mutilated, Destroyed, Stolen or Lost.
In case any Bond shall become mutilated or be destroyed, stolen or
lost, the Issuer may, in its discretion, issue, and the Bond
Registrar shall, if so advised by the Issuer, authenticate and
deliver, a new Bond of the same series and of like tenor as the
Bond so mutilated, destroyed, stolen or lost, in exchange and
substitution for such mutilated Bond, upon surrender and
cancellation of such mutilated Bond, or in lieu of and substitution
for the Bond destroyed, stolen or lost, and upon the Holder’s
furnishing satisfactory indemnity and complying with such other
reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may
incur. Any Bond so surrendered shall be cancelled by the Bond
Registrar and held for the account of the Issuer. If any such Bond
ghall 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. Bond not to be Indebtedness of the Issuer.
The Bond 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 golely from the Net
Revenues derived from the operation of the System, as herein
brovided, and amounts, if any, in the Series 1993 Rond Reserve
Account. No Holder or Holders of any Bond shall ever have the
right to compel the exercise of the taxing power, if any, of the

Issuer to pay the Bond or the interest thereon. The Issuer has no
taxing power.

Section 3.08. Bond Secured by Pledge of Net Revenues. The
Payment of the debt service of the Bond and the Prior Bond shall be

Secured forthwith equally and ratably and on a parity with each
Other, by a first lien on the Net Revenues derived from the System,
Such Net Revenues in an amount sufficient to pay the principal of
8nd interest on and other payments for the Bond and the Prior Rond
and to make the payments as herelnafter provided are hereby
lrrevocably pledged to the payment of the principal of and interest
°% the Bond and the Prior Bond as the same become due.

b s Section 3.09. Form of Bond. The text of the Bond shall
¢ in substantially the following form, with such omissions,
‘Msertions and variations as may be necessary and desirable and _
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authorized or permitted hereby, or by any Supplemental Resolution
adepted prior to the issuance thereof:




[Form of Bond]

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
WATER REVENUE BOND
SERIES 1993

No. R-1 _ ‘ s
, 1993
(Date)
United States Department of Agriculture
Farmers Home Administration
Morgantown, West Virginia 26505
FOR VALUE RECEIVED, the Frankfort Public Service

District, a public corporation organized and - existing under the
laws of, and a political subdivision of, the S&State of West
virginia, in Mineral County (herein called the “Borrower" ,
promises to pay to the order of the United States Department of
Agriculture, Farmers Home Administration {herein called the
"Government"), at its Natiocnal Finance Office, St. Louis, Missouri,
or at such other place as the Government may hereafter designate in
writing, ard in the manner provided below, the principal sum of

"Dollars (§ ) or such lesser
amount ag shall then be reflected on the Record of Advances and
Payments attached hereto and incorporated.herein.by reference, plus
interest on the unpaid principal balance at the rate of 5.25% per
annum. Notwithstanding any provision of this Bond to the contrary,
this Bond shall evidence only the indebtedness reflected as
outstanding on the Record of Advances and Payments attached hereto.
Interest shall accrue only on the amount of each advance from its
actual date as listed on said Record of Advances and Payments and
shall cease to accrue on the amount outstanding, or portions

thereof, as the same are paid, as reflected by said Record of
Advances and Payments. o : : y

The said principal and interest shall -be paid in the
following ' installments on the following dates:
stallments of interest only on the amounts advanced hereunder,
(ommencing the first day of the month following the month of
elivery of this Bond and on the first day of each month thereafter
for the first 24 months after the date herecf, and thereafter on™
the first day of each month in installments of. principal and
Mterest in the aggregate amount of §. except the final
nstallment shall be paid at the end of forty years from the date
°f this Bond in the sum of the unpaid principal and interest due on

€& date thereof and prepayments may be made as provided helow.
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This consideration ghall support any agreement modifying the
foregoing schedule of payments.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective
date of the payment and then to principal.

Pre-payments of scheduled installments, or any pertion
thereof, may be made at any time at the option of the Borrower.:
Extra payments, as defined in the regulations of the Government, .
shall, after payment of interest, be applied to the installment
last to come due under this Bond and shall not affect the

obligation of Borrower to pay the remaining installments as
gcheduled herein.

Any amount advanced or expended by the Government for the
collection hereof, or to pPreserve or to protect any security or
other instrument executed in connection with the loan evidenced
hereby, at the option of the Government, shall become a part of and

evidenced hereby and shall be immediately due and payable by
Borrower to the Government without demand. Borrower agrees to use
the loan evidenced hereby solely for. purposes authorized by the
Government. Borrower has granted to the Government a lien on the

proceeds of this Bond until such proceeds are expended for
authorized purposes. : : _

THIS BOND SHARES A FIRST -LTEN PARITY POSITiON’ WITH
RESPECT TO SOURCES OF AND SECURITY FOR PAYMENT WITH THE OUTSTANDING
FRANKFORT PUBLIC SERVICE DISTRICT WATER REVENUE BOND, SERIES 1976,

DATED JULY 16, 1976 IN THE ORIGINAL PRINCIPAL AMOUNT OF $223,000
{THE "PRIOR BOND") . . .

This.Bond is issued to permanently finance a portion of
the costs of acquisition and construction of certain extensions,
additions, betterments and improvements to the Issuer’s existing
waterworks system (the "Project” and together with the existing
Waterworks system of the Issuer and any further extensions,
additions, betterments and improvementsg thereto, herein called the
"S8ystem"); to pay interest on the Bond during acquisition and
Construction and for up to six months after completion of the
'roject; and to pay certain issuance and related costs in
tOnnection therewith. This Bond is authorized and issued under and
‘0 full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Article 133 of Chapter 16 _
°f the Code of West Virginia, 1931, as amended (the "Act"), and a
Tesolution duly adopted by the Board of the Borrower on the
day of » 1993, and supplemented by a Supplemental
Resolution duly adopted by said Board on the day of . Sy
1953 (collectively, the "*Resolution"}, and is subject to all the
‘erms and conditions of smaid Resolution. The Resolution provides
“Y the issuance of additional bonds under certain conditions, and

J—
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guch bondg would be entitled to be raid and secured equally and

ratably from and by the funds and revenues and other security
Provided for the Rond under the Resoclution.

This Bond ig payable only from and secured by a pledge of
a first lien on the Net Revenues (as defined in the Resolution) to
pe derived from the operation of the System which lien is on a
parity as to security and source of payment with the lien of the
prior Bond, moneys in the Series 1993 Bond Reserve Account created
under the Resolution (the "Serieg 1993 Bond Reserve Account") and
unexpended proceeds of the Bond. Such Net Revenues ghall ke

agide and remitted for the Prior Bond as provided in the Prior
Resolution and to the Government for the Bond as provided herein
and in the Resolution. This Bond does not constitute an
indebtedness ' of the Rorrower within the meaning of any
constitutional or statutory provisions or limitations, nor shalil

unexpended Bond proceeds. Pursuant to the Resolution and the Prior
Resolution, the Borrower has covenanted and agreed to establish and
maintain just and equitable rates or charges for the use of such
System and the services rendered thereby, which shall be sufficient
to provide for the proper and reasonable expenses of cperation,
repair and maintenance of gaid 8ystem, and to leave a balance each

payable from such revenues prior to or on a parity with the Bond
and the Prior Bond. The Borrower has entered into certain further
Covenants with the owner of this Bond for the terms of which
reference is made to said Resolution. Remedies provided the owner
of this Bond are exclusively as provided in the Resolution, to
¥hich reference is here made for a detailed description thereof.

This Bond ig transferable,résuprovided in the Résolution,
only upon the books of the Registrar which shall be kept for that

Surrender of this Bond,"’ together with a written instrument of
transfer satisfactory to the Regigtrar duly executed by the owner
°r its attorney or legal representative duly authorized in writing.

Subject to registration requirements, this Bond under the
Provision of the Act ig and has all the gualities and incidents of
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Borrower hereby certifies that it is unable to obtain
sufficient credit elsewhere to finance its actual needs at
reasonable ratesg and terms, taking into consideratiop prevailing
private and cooperative rates and terms in or near its community
for loans for such Purposes and pericds of time. '

If at any. time it so appears to the Government that
Borrower may be able to obtain a loan from a responsible

cocperative or private creditor at reasonable rates and terms for

loans for such purposes and period of time, Borrower will at the

Government’s request apply for and accept such loan in gufficient
ameunt to repay the Government.

All money received from the sale of this Bond, after
reimbursement and repayment of all amounts connected with the
igsuance hereof, as provided by law and the Resolution, shall be
applied solely to the costs of acquisition and construction of the
Project, and there shall be and hereby is created and granted a

lien upon such moneys, until so applied, in favor of the owner of
this Bond,

IT IS HERERY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the issuance of this Bond have
existed, have happened and have been performed in due time, form
and manner as required by law, and that the amount of this Bond,
together with all other obligations of said Borrower, does not
exceed any limit prescribed by the Constitution or statutes of the

All provisions of the Resolution, resolutions and
statutes under which this Bond is issued shall be deemed to be a

bart of the contract evidenced by this Bond to the same extent as
Af written fully herein. -

the Government and to its. future re
Lhe express provisions hereof.
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IN WITNESS WHEREQF, THE FRANKF
has caused this Bond to be si
be hereunto impressed and att
date first written above.

ORT PUBLIC SERVICE DISTRICT

ested by its Secretary, all as of the

FRANKFORT PUBLIC SERVICE DISTRICT

Chairman
P.. 0. Box 80
Wiley Ford, West Virginia 26767

[BEAL]

ATTEST :

Secretary

20 . -

gned by its Chairwman and its seal to-
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CERTIFICATE OF AUTHENTICATION AND REGiSTRATION

This Bond is the Frankfort Public Service District Water
Revenue Bond, Series 1993, described in the within-menticned
Resolution and has been duly registered in the name of the United

states Department of Agriculture, Farmers Home Administration as of
the date get forth below.

pate:

ag Regigtrar

By

Its Authorized Officer
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RECORD OF ADVANCES AND PAYMENTS

Advances
Date Amount Initialed By
(1) {-a4-94 s 55000 7 £
(2) 29 -T% s 160,000 04
3y L~7-19Y s ¥9,000 D«
(ay  3~9-9Y%¢ : s;;a,'aao 4
5y T-I%— 9 130,000 0L |
6, 8-I0-9 Y | s 136,000 (784
(7). F-1¥-2% s 280 000 0L :
{8} T-14- 9% & IS po0 0
(o) Jo=12-9% s 67,000 D&
oy 0-31-9Y% s 32,000 0K
TOTAL:  § __ 5€& newd  pung
tﬁ\%ITED STATEZ DEPARTMENT OF
AGRICULTURE,  FARMERS  HOME
ADMINISTRATION
By :
(Title) B
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RECORD OF ADVANCES AND PAYMENTS

Payments
Date Amount Initialed By

w  ilrelay s 270 000 0+
(2} EXINSR s s 76 000 D
e #hilas s 25,000 D
w  7/ulas s 63000 07

5  S/a%/es s 25 poo vk
o  T/5 /25 s /78,020 ke
(7) ,/0/é20/(?0’ ¢ 30 poo i
(8) 5
_(9) $
{10) $ -

TOTAL: g =R, 080, 260,

UNITED STATES DEPARTMENT OF
AGRICULTURE, FARMERS HOME
ADMINISTRATION

By:

(Title) -
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[Form of Asgignment]

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:

-4~
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Section 3.10. Sale of Bend. The Bond shall be sold to
FmHA pursuant to the terms and conditions cof the Letter of
conditions. The provisions of the Letter of Conditions are
specifically incorporated in this Resolution.
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ARTICLE IV

SYSTEM REVENUES AND APPLICATION THEREOF

Section 4.01. System Revenues and Application Thereof. .
So long as the Bond shall be Outstanding and unpaid, the Isguer
covenants with the Bondholders as follows: :

{A) The entire Gross Revenues derived from the operation
of the System and all parts thereof shall be deposited by the
Issuer in the Revenue Fund Created in the Prior Resolution and
continued hereby. The Revenue Fund shall constitute a Lrust fund
tor the purposes provided in the Prior Resolution and thisg
Resoluticn 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. Funds in the Revenue’

(1) From the Revenue Fund, the lesuer ghall first each
month pay the current Operating Expenses of the System.

Bond (herein called the "Sinking Fund") the monthly payment of
interest set forth in the Supplemental Resoclution or such lesser
amount as is required to pay the interest on the Bond as evidenced
by the Record of Advances and Payments attached to the Bond as set
forth in the Bond form in Section 3.09, 1f funds in the Revenue
Fund are not sufficient to make all the payments required by this
Section, the Issuer shall apportion and prorate the funds available
to the payments required herein.

¢+ and

Ond as get forth in the Bond form in Section 3 09, such amount or
amcunt g being the amount required to amortize the principal of the
“d over the 1ife of the-Bond. If funds in the Revenue Fund are

€ Issuer shall apportion and prorate the funds available to the
Payment g required herein. '




The deposits to the Sinking Fund ‘provided in this
paragraph and in (2), above, constitute actual payments of
principal and interest on the Bond issued to the Covernment, The
amounts reguired for principal and interest payments on the Bond
issued hereunder other than to the Government shall be deposited in
a ginking fund created by a Supplemental Resolutiecn.

(4) The Issuer zhall next transfer from the Revenue Fund
and make the paywment, if any, required by Section 3.02(B) (3) of the
Prior Resclution and gimultaneously therewith deposit in a Serieg
1923 Bond Reserve Account at the Depository Bank {herein the
"Series 1993 Bond ReserveAAccount"), or in the case of Bond other
than the Bond originally authorized hereby in a regerve account in
a 8inking fund created by Supplemental Resolution Oor otherwise asg
designated by a Supplemental Resolution, on the first day of each
month of each year beginning with and including the month in which
payments from the Revenue Fund for interest on the Bond are
commenced, an amount equal to one tenth (1/10) of the amount
deposited into the Sinking Fund, as set forth above. If funds in
the Revenue Fund are not - sufficient to make all the payments
required by this Section, the Issuer chall apportion and prorate
the funds available to the payments required herein,

No further payments shall be made into the Series 1993
Bond Reserve Account when there shall have been deposited therein,
and as long as there sghall remain on depogit therein, an amount
equal to the Reserve Requirement. Moneys in the Series 1993 Bond
Reserve Account shall be used only for the purpose. of payment of
maturing principal of or interest on the Bond when moneys in the
Revenue Fund or, in the case of bondg other than the Bond
originally authorized hereby, the funds in a sinking fund created
by Supplemental Resolution are insufficient therefor and for no

other purposes.

Any withdrawals from the Series 1923 Bond Reserve Account
which result in a reduction in the balance of. the Series 1993 Bond
Reserve account to below the Regerve Requirement shall be
subsequently restored from the first Net Revenues available after
all requireqd payment to the Sinking Fund and Series 1993 Bond

Reserve Account, including any deficiencies for prior Payments,
have been made in full. . o o
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{5} Thereafter, from the woneys remaining in said
Revenue Fund, the Issuer shall make the payment required by
cection 2.02(B) (4) of the Prior Resoclution and 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, remit to the Depository Bank for deposit in the
"Depreciation Reserve," which account was established and created
in Section 3.02({B} {4) of the Prior Resclution, a sum equzl to 5200
(52,400 per year}. ©No further payments shall be required to be
made intc said Depreciation Account when there shall have been
deposited therein, and so long as there shall remain on deposit
therein, an amount egqual to one year’'s maximum principal and
interest payments on the Bond, and the $25,000 required to be
maintained therein by Section 3.02(B) {4} of the Prior Resolution.
All funds in said Depreciation Account shall be kept apart from
all other funds, and all or any part of said fund may be invested
as provided by Article VIII. Withdrawalsg and disbursementg may be
made from said Depreciation Account for replacements, emergency
repairs, additions, betterments or improvements to the System;
deficiencies in the payment of principal and interest on the Bond,
or debt service on obligations not on a parity with the Bond, the
proceeds of which obligations were used to finance such additions,
betterments or improvements.

(6) If all of the above required payments are then
current, the Issuer may use any moneys remaining in the Revenue
Fund for the following purposes: (a} for prepayment of the amount,
or any part thereof, of the Prior Bond or the Bond Outstanding in
accordance with the terms thereof (b) additions, betterments or
improvements to the System which the Consulting Engineers certify
are needed and/or (c) payments of principal and interest on
subordinate water revenue bonds, or other obligations which may
hereafter be issued by the Issuer on account of the Systemn,

(B} All of the funds and accounts provided for above
'8hall constitute trust funds and shall be used enly for the
Purposes provided herein.

(C) The moneys in excess of the sum insured by the
maximum amounts insured by the FDIC in the Revenue Fund, in the
Serieg 1993 Bond Reserve Account and in the Depreciation Account
8hall at all times be secured, to the full extent thereof in excess
of such insured sum, by CGovernment Obligations or such other
obligations as shall be eligible as security for deposits of state
and municipal funds under the laws of the State.

i (D} If on any monthly payment date the Net Revenues are
insufficient to place the regquired amount in any of the funds and
aCtounts as hereinabove provided, the deficiency shall be made up
n the subsequent payments in addition to the payments which would
Otherwise be required to be made into the funds and accounts on the
Subsequent payments dates: provided, that all deposits, including
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on account of deficiencies, shall be made in the order of priority
get 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 Series 1993 Bond Resgerve Lccount have
not, as of such date, funded such account to the requirement
therefor. ‘

{E) A1l remittances made by the Issuer to the Government
or to the Paying Agent shall c¢learly identify the fund or account
into which each amount iz to be deposited.

(F) The Gross Revenues of the System shall only be used
for purposes of the System.

Section 4.02. Tap Fees. During the construction of the
project, Tap Fees shall be deposited in the Comstruction Trust Fund
created in Section 5.02 hereof.  Following completion of the
Project, Tap Fees shall be deposited in the Revenue Fund and may be
used for any lawful purpose of the System.
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ARTICLE V

APPLICATION OF BOND PROCEEDS

Sectien 5.01. Application of Bond Proceeds. A1l the
moneys received from time tc time from the sale of the Bond shall
be deposited in the Construction Trust Fund, hereinafter created.

created with the Depository Bank a special fund to be known as the
"Construction Trust Fund," which fund shall be kept separate and
apart from all other funds of the Issuer, and shall be drawn out,
used and applied by the Issuer solely for the payment of the Costs
of the Project and purposes incidental thereto, including payment
of any borrowings by the Issuer made for the purpose of temporarily
financing a portion of the Costs of the Project, for the payment of
interest on the Bond during construction and for a periecd up to six
months thereafter, for the payment of Costs of issuance of the Bond
and for no other purposes whatsoever. The moneys in said fund
shall be secured at all times by the Depository Bank, by Government
Obligations having a fair market value at least.equal to the
balance in said fund in excess of the amount insured by the FDIC,.
If for any reason the amounts on deposit in the Construction Trust
Fund are not necessary for, or are not applied to, such purposes,
then such unapplied amounts shall be deposited by the Igsuer as
determined by the rules and regqulations of the Government . All
such proceeds shall constitute a trust fund for such purposes, and
there is hereby created a lien upon such moneys, until so applied,
in favor of the Holders of the Bond hereby authorized.

Expenditures or disbursements by the Depository Bank from
said Construction Trust PFund shall be made only after such
expenditures or disbursements shall have been approved in writing
by the Governing Body, the Consulting Engineers and the Government .

30

Section 5.02. Construction Trust Fund. There is hereby ‘




ARTICIE VI

ADDITIONAL COVENANTS OF THE I8SUER

Section 6.01. G@General Covenants of the Issuer. 2All the
covenants, agreements and provisions of this Resolution shall be
and constitute wvalid and legally binding covenants of the Issuer
and shall be enforceable in any court of competent jurisdiction by
any Holder or Holders of the Bond. In addition to the other
covenants, agreements and provisions of this Resolution, the Issuer
hereby covenants and agrees with the Holders of the Bond as
hereinafter provided in this Article VI.- All sguch covenants,
agreements and provisions shall be irrevocable, except as provided

herein, as long as any of said Bond or the interest thereon is
outstanding and unpaid.

Section §.02. Rond not fo be Indebtedness of the Issuer.
The Bond shall not be or constitute an indebtedness of the Issuer
within the meaning of any constitutional, statutory or charter
limitation of indebtedness, but ghall be payable solely from the
funds pledged for such payment by this Resolution. No Holder or
Holders of any Bond shall ever have the right to compel the
exercise of the taxing power, if any, of the Issuer to pay said
Bond or the interest thereon. The Issuer has no taxing power.

Section 6.03. Bond Secured by Pledge of Net Revenuesg.
The payment of the debt service of the Bond issued hereunder shall
be secured forthwith equally and ratably by a first lien on the Net
Revenues derived from the operation of the System which lien is on
a parity as to such security with the lien of Prior Bond. The Net
Revenues derived from the System, in an amount sufficient to pay
the principal of and interest on the Prior Bond and the Bond herein
authorized and to make the payments into the Sinking Fund and the
Reserve Fund for the Prior Bonds and the Sinking Fund and Serieg
1393 Bond Reserve Account for the Bond and to make all other
payments provided for in this Resolution and the Prior Resolution
are hereby irrevocably pledged, in the manner provided herein and
therein, to the payment of the principal of and interest on the
Bond and the Prior Bond as the same become due, and for the other
Purposes provided in this Resolution and the Prior Resolution.

Section 6.04. Rates. Prior to the issuance of the Bond,
®quitable rates or charges for the use of and service rendered by
the System will be established all in the manner and form required
Y law, and copies of such rates and chargeg so establisghed will be
tontinuously on file in the office of the Governing Body, copies of
Which will be open to inspection by all interested parties. The
Schedule of rates and charges shall be sufficient to pay the
Perating Expenses of the System, to pay the principal of and
‘Mterest on all Bonds issued hereunder, to pay the principal of and
'iterest on the Prior Bond, to provide an adequate Series 1993 Bond
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Reserve Account and an adecuate Depreciation Fund and to pay all
requirements set forth in the Prior Resolution. 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 g
continuous performance of thig 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
(i) to provide for all reasonable Operating Expenses of the System,
and to fund any reserves required by the PSC Order or any
gupplement or amendment thereto, and (i1} to leave a balance each
year equal to the maximum amount required in any succeeding fiscal
year to pay the principal of and interest on the Bond and the Prior
Bond and to leave a balance each fiscal year equal to at leasgt 110%
of the average annual debt service on the Bond and the Prior Bond
Qutstanding and all other obligations of the Issuer, secured by or

payable from such revenues prior to or on a parity with the Bond
and the Prior Bend.

Section 6.05. Sale of the Svstem. So long as the Bond
is CGutstanding, the System may be sold, transferred, mortgaged,
‘leased or otherwise digpogsed of or encumbered {other than any
statutory mortgage lien created under the Act on account of
obligations issued within the restrictions hereof) only with the
written consent of the Government, and such consent will specify
the disposition of  any such sale or transfer. So long as the Prior
Bond is Outstanding, the System may be aold, transferred,
mortgaged, leased or otherwise disposed of only in accordance with

the terms of the Prior Resolution and with the written consent of
the Government.

Secticn  6.06. Issuance of Additional Bond. No
additional parity Bonds payable out of the revenues of the System
shall be issued without the prior written consent of FmHA.

Section 6.07. Books and Records. The Issuer will keep
books and records of the System, which shall be separate and apart
from all other books, records and accounts of the issuer, in which
complete and correct entries shall be  made of all transactions
relating to the System, and any Holder of a Bond or Bonds issued
Pursuant to this Resolution shall have the right at all reasonable
timeg 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
Senerally accepted accounting principles and safequards to the
SXtent allowed and asg prescribed by the PsC. Separate control
iCCounting records shall be maintained by the Issuer. Subsidiary
fecords as may be required shall be kept in the manner and on the
OItis, books and other bookkeeping records as prescribed by FmHA.

FiHA shall prescribe and institute the manner by which subsidiary _
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records of the accounting system may be installed remote from the

direct supervision of FmHA and reported te such agent of the Issuer
zs FmHA shall direct.

The Issuer shall file with the Consulting Engineers, and
FmHA, Or any other original purchaser of the Bond, and shall mail
in each year to any Holder or Holders of a Bond requesting the
game, an annual report centaining the following: :

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

(B} A balance sheet gtatement 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-Prior Bond, Bond or other
obligations outstanding.

The Issuer shall also, at least once a year, cause the
books, records and accounts of the System to be audited by
Independent Certified Public Accountants and shall -mail upon
request, and make available generally, the report of gaid
Independent Certified Public Accountants, or a summary thereof, to
any Holder or Holders of a Bond and shall submit said report to
FmHA, or any other original purchaser of the Bond. Such audit
report submitted to FmHA shall include a statement that the Issuer

is in compliance with the terms and provisions of this Resolution
and the Prior Resolution.

The Issuer shall keep and preserve all financial records
for a period of ten (10) Years, and such material, upon request,
will be made available for public inspection.

Section 6.08. Fiscal Year; Budget. While the Bond is
Gutstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a fiscal year basie
Commencing on July 1 of each year and ending on the following June
30, which period shall also constitute the budget year for the
OPeration and maintenance of the System. Not later than 30 days
Pricr to the beginning of each Fiscal Year, the Issuer agrees to
. adopt the annual budget for the ensuing year, and no expenditures
for operation and maintenance expenses of the System in excess of
Such annual budget shall be made during such Fiscal Year unless
Ranimously authorized and directed by the Board. Copies of each

Anual budget shall be delivered to FmHA by the beginning of each
Fiscal Year.

If for any reason the Issuer ghall not have adopted the
"mnual budget before the first day of any Fiscal Year, it ghall
opt g budget of current expenses from month to month until the
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adoption of the annual budget; provided, however, that no such
monthly budget shall exceed the budget for the corresponding month
in the year next preceding by more than ten percent (10%); and
provided further, that adoption of a budget of current expenses

pach such budget of current expenses shall be delivered and mailed
immediately as in the case of the annual budget. '

Section 6.09. Services Rendered by the System. ‘The
Issuer will not render or cause to be rendered any free services of
any nature by itsg System; 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 ér

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

from the operation of the System, and shall be depogited and
accounted for in the game manner as other revenueg derived from
such operation of the System. o

Section 6.10. Enforcement of Collections. The Issuer
will diligently enforece and collect all- feeg, rentals, or other
charges for the services and facilities of the System, and take all
stepe, 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 laws
of the State and the rules and regulations of the Public Service
Commission. - All such rates and charges, if not paid when due,
shall become a lien on the bPremises served by the System, -

To the extent allowed by.law and the Psc, whenever any
fates, rentals or charges for the services and facilities of the
System, shall remain unpaid for a period of thirty (30) days after
the same shall become due and payable, the property and the owner
thereof, as well as the user of the gervices and facilities, shall
be delinguent and the owner, user and property shall be held liable
at.law until such time as all such rates and charges are fully

a¥s, discontinue and shut off the gervices ang facilities of the
SYstem and, in the event the Issuer owns a gewer facility (the

"Sewerage Sygtem"), the Sewerage System to all users of the System
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delinguent in payment of charges for the services of -
will not restore such gervices of either
delinquent charges for the services of the Syste
full and all accrued penalties plus a reconnecti
paid and shall take all further actions to enf
the maximum extent permitted by law. The Issuer further covenants
to use its best efforts to enter into agreements with any other
entities providing sewerage service to its users, providing for
discontinuing and shutting off the services and facilities of the
sewerage system to users of the System delinquent in payment .,

he System and
system wuntil all

Oorce collections to

Section 6.11. Insurance and Bond. The Issuer hereby
covenants and agreesg that, so long as the Bond remaing Outstanding,
it will, as an expense of operation and maintenance of the Systemn,
procure, carry and maintain insurance with a reputable insurance

- garrier or carriers covering the following risks and in the
following amountsg:

{A) - Fire, Lightning, Vandalism, Malicious Mischief and
Extended Coverage Insurance, to be procured prior to acceptance of
any part of the Project from the contractor, on all above-ground
insurable portions of the System, including machinery and equipment
housed therein, in an amount equal to the insurable value thereof,

Or reconstruction of such damaged
or destroyed portion. The Issuer will itself, or will require each

contractor and subcontractor to, obtain and maintain builder’s risk
insurance to protect the interests of the Issuer during
construction of the Project to the full insurable value thereof.

(B) Public Liability Insurance, with limits of net less
than $500,000 for personal liability to protect the Issuer from
claims for bodily injury and/or death and not less than $200, 000
from claims for damage to property of others which may arise from

the operation of the System, such insurance to be Procured at the
tommencement of construction of the Project.

+ Or in the event that any vehicle not owned by the Issuer is
SpPerated for the benefit of the Issuer, with limits of not less
than $500,000 for personal liability to protect the TIgsuer from
claimg for bodily injury and/or death and not less than $200,000
from claims for damage to property of others which may arise from
Stch operation of vehicles, such insurance to be procured pricr to
Acquisition or commencement of operation of any such vehicle.

(D) Workers’ Compensation Coverage for All Emplovees of
te System Eligible Therefor and Performance and Payment Bond, such

bQHdS to be in the amounts of 100% of the construction contract,
¥111 bpe required of each contractor dealing directly with the
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Issuer, and such payment bonds will be filed with the Clerk of The
County Commissions of Mineral County prior to commencement of
construction of the Project in compliance with Chapter 38, Article
2, Section 39 of the Code of Wegt Virginia, 1931, as amended.

(B} Fidelity Bond will be provided as to every officer
and employee of the Issuer having custeody of the Revenue Fund or of
any other funds or valuable property cof the System in an amount at
least egual to the total funds in the custody of any such person at
any one time, and initially in the amount required by FmHA and to
be increased thereafter as necessary to cover the maximum amount of
funds under control of that position at any one time. ' '

(F) Flood Insurance will be obtained by the Issuer if
available. .

{(G) Provided, however, and in lieu . of and
notwithstanding the foregoing provisions of this section, during
construction of the Project and so long as FmHA holds the Bond, the
Issuer will carry insurance and bonds or causge ingurance and bonds
to be carried for the protection of the Issuer,"and during such
construction will require each prime contractor to carry insurance,
of such types and in such awmounts as FmHA may specify, as long as
such amounts are not less than any amounts acquired by the Prior
Regolution as long as the Prior Bond are outstanding, and with
insurance carriers or bonding companies acceptable to FPmHA.

Section 6.12. No Competing Franchise. To the extent
allowable by law, the Issuer will not grant or cause, consent to or
allow the granting of any franchise or permit to any person, firm,
carporation or body, or agency or instrumentality for the providing

of any services which would compete with services provided by the
Sygatem. . : ‘

Section_ 6.13. ‘Consulting Engineer. The Issuer will
retain recognized, qualified independent Consulting Engineers on an

dnnual bagis to supervise generally the operation, maintenance and
renewal of the System and report amnually to the Issuer in writing
their recommendations and comments as to’the System. Such annual
report of the Consulting Engineers or a summaxry thereof shall be

Made available at reasonable times to FmHA and to any Bondholder
'equesting the same.

. Section 6.14. Contracts. Not later than simultaneously
"1th the delivery of the Bond, the Issuer shall have entered into

"ritten contracts for the immediate acquisition or construction of
the Project. :

Section 6.15. Statutory Mortgage Lien. For the further
Protection of the Holders of Bond, a statutory nortgage lien upon

€ 'System is granted and created by the Act, which statutory

Mortgage lien ig hereby recognized and declared to be wvalid and
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binding, and shall take affec: immediately upon delivery of the
pond and shall be for the equal benefit of . all Holders of each
respective series of Bond; provided however, that the statutory
rortgage lien in favor of the Holders of the Bond issued hereunder

shall be on a parity with the statutory mortgage lien in favor of
the Holders of the Prior Bond.

Section 6.16. PpsC Order..
the conditions of the PSC Order and
theretoc.

The Issuer shall comply with
any supplement or amendment

The Issuer hereby covenants that all
funds and accounts created under the
been made in full as required by th
date of delivery of the Bond.

payments inte the respective
Prior Resolution will have
e Prior Resolution prior to the

tion to comply with the
Internal Revenue Code of 1386, as amended, and any regqulationsg

promulgated pursuant thereto, In - determining to
supplement this Resolution, the Board of the Issuer ma
opinion of a nationally recognized bond coungel .

' The Issuer retains the right to make any amendments,
insertions or deletions by Supplemental Resclution of this
Resolution as the Igsuer deems necessary prior to the issuance of
the Bond to meet the requirements of FmHA.

~37-

Section 6.17. Funds and Accounts Under Prior Resolution.

"




ARTICLE VIT
DEFAULTS AND REMEDIES
Section 7.01. Events of Defagult. A, Each of the

following events shall constitute an "Event of Default" with
respect to the Bond.

(A) If default occurs in the due ‘and punctual payment of
the principal of or interest on the Bond;

(B) If default occurs in the Issuer‘s observance of any
of the covenants, agreements or conditions on its part
relating to the Bond set forth in this Resolution, any
Supplemental Resolution or the Bond ang such default shall
have continued for a period of 30 days after the Igsuer shall
have been given written notice of such default by the
Government, the Depository Bank, the Bond Registrar, any
Paying Agent or a Registered Owner of a Bond; or

(C) If the Iséuer - fiies a petition seeking
réorganization or arrangement under the federal bankruptcy

laws or any other applicable law of the United States of
America. ' :

Section 7.02. . 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 tc enforce his rights and, in particular, (1)

{iii) bring suit upon the Bond, (iv) by action at law or bill in
eéquity require the Issuer to account ag if it were the trustee of
an express trust for the Registered Owners of the Bond, and (v) by
action at law or bill in equity enjoin any acts in violation of the

regolution with respect to the Bond, or the rights of such
Registered Owners. .

Section 7.03. Appointment of Receiver. Any Registered
Cwner of a Bond may, by proper legal action, compel the performance
°f the duties of the Issuer under this Resolution and the Act,
Ncluding, after commencement of operation of the System, the
Making and collection of sufficient rates and charges for services
endered by the System and segregation of the revenues therefrom
and the application thereof. TIf there be. any Event of Default,
With respect to the Bond, the Registered Ouwner shall, in addition
to all other remedies or rights, have the right by appropriate

-38-

A




z

legal proceedings to obtain the appointment of a receiver to
administer the 8ystem 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 Bond and any interest thereon and the deposits into
the funde and accounts herein provided 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 gystem and shall hold, " operate and
maintain, manage and contrel 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
igsuer itself might do. '

Whenever all that is due upon the Bond and interest
thereon and under any covenants of this Resclution 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 provigions 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 Event of Default, any Registered Qwner of Bond
issued pursuant to this Resolution 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
testrict 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
fpecifically set forth herein. ‘

Any receiver appointed as provided herein shall hold and
Sperate the System in the name of the Issuer and for the joint
Protection and benefit of the Issuer and Registered Owners of any
Bond issued pursuant to this Resolution. Such receiver shall have
10 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,
and the curing and making good of any default under the provigions
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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
gsuch receiver to sell, mortgage, or otherwise dispose of any assets
of the System.

Section 7.04. Rewedies on Parity with Prior Bond. The
exercise of any remedy set forth in Sections 7.02 and 7.03 above

shall recognize and protect the parity rights of the owners of the
prior Bond. . ‘ .




ARTICLE VIII

INVESTMENTS ; NON-ARBITRAGE

. 13

Section 8.01. Investments. Any woneys held as a part of
the funds and accounts created by this Rescolution, other than the
reverrue Fund, shall be invested and reinvested by the Commission or
the Depository Bank, as the case may be, at the written direction
of the Issuer in any Qualified Investments to the fullegst extent
possible under applicable laws, this Resclution, the need for such
moneys for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section.

Except as specifically provided herein, any invegtment
shall be held in and at all times deemed a part of the fund or
account in which such moneys were originally held, including but
not limited to those in the Construction Trust Fund, and used for
the purpose of such fund or account. - The interest accruing thereon
and any profit or loss realized from such invegstment shall be
credited or charged to the appropriate fund or account. The
investments held for any fund or account shall be wvalued at the
lower of cost or then current market value, or at the redemption
price thereof if then redeemable at the option of the Owner,
including the value of accrued interest and giving effect to the
amortization of discount and investments in the "consolidated fund"
of the West Virdinia Board of Investments shall be valued at par.
The Commission or the Depository Bank, as the case may be, shall
gsell 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. Such Depository Bank 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 following sgpecific provigions shall apply with
respect to any investments made under the section:

A. Qualified Investments acquired from the Series 1993
Bond Reserve Account shall have maturities or be subject to
redemption at the option of the Holder within five (5) years from
the date of acquisition.

B, Qualified Tnvestments acquired for the Depreciation
Pund shall have maturities or be subject to redemption at the

option of the Holder within ten (10} years from the date of
dcquigition.

. C. Qualified Investments may be purchased for the _
Series 1993 Bond Reserve Account either in the open market or from ' -

——
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the Construction Trust Fund. If so purchased from the Construction
Trust Fund, such Qualified Investments shall be purchased at a
price equal to their original purchase price pius accrued interest.
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Section ¢.06. Satisfaction and Discharge. If the Issuer
shall pay or cause to be paid, or there shall otherwisze be paid, to
the Holders of the Bond, the principal of and interest due or to
become due therecn, at the times and in the manner stipulated
therein and in this Resolution, then the respective pledges of Net
Revenues, and other moneys and securities pledged under this
rResolution, and all covenants, agreements and other obligations of
the Issuer to the Bondholders shall thereupon cease, terminate and
become void and be discharged and satisfied. Any payment must

comply with the terms of the Letter of Conditions and any FmHA
regulations.

Section 9.07. Bffective Date. Thig Resclution shall
take effect immediately upon its adoption.

Adopted this 1st day of December, 1993.

FRANKFORT PUBLIC SERVICE DISTRICT

[SEAL] - bhafrman,‘PuE¥%c 8 1ce Board
| L CM sV

\ af

i Member, Public Service Board

Ll £ fhilntin 2.
ﬁgégggf Publiévéergyﬁe Board
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CERTIFICATION

Certified as a true copy of a Resolution adopted by the

public Service Board of Frankfort Public Serviece Digtrict
1st day of December, 15%53.

[SEAL]

on . the

L

" Secretary, Public Service Board
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EXHIBIT A

BROJECT DESCRIPTION

The Project will include the installation of approximately
6,500 LF of 2", 2,800 LF of 4%, 20,000 LF of 6" and 69,130 LF of g"
water maing, the construction of a new 350 GPM water booster pump
station along Route 28/4, the installation of one (1) 200 GPM
pooster pump station and one (1) 200,000 gallon water gtorage tank
and all necegsary valves and appurtenancesg thereto, thereby
expanding the existing waterworks system of the Frankfort Public
Service District to serve the Rt. 28, 0ld Furnace Road, Patterson
Creek, Scenic Lane, Death Valley Road, Rt. 9, Pownall’g Addition
and Forest Acres areas of the Frankfort Public Service District.
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SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO DATE,
INTEREST RATE, AND SALE PRICE OF THE FRANKFORT
PUBLIC SERVICE DISTRICT WATER REVENUE ROND,
SERIES 1993; DESIGNATING A REGISTRAR AND
DEPOSITORY EANK; SETTING FORTH REGISTRATION
‘INFORMATION; AND MAKING OTHER PROVISIONS AS TO
THE BOND.

: WHEREAS, the Public Service Board (the "Board") of the
Frankfort Public Service District (the *"District") has duly and
officially adopted a Bond Resolution, effective December 1, 1993
{the "Resolution"), entitled:

Resolution authorizing the acquisition and
construction of certain extensions, additions,
betterments and improvements to the existing
waterworks facility of the Frankfort Public
Service District and the financing of the
cost, not othexwise provided, thereof, through
the issuance by the District of $2,000,000 in
aggregate principal amount of water revenue X
bond and the sale thereof to the United States i
Department of Agriculture, Farmers Home :
Administration; providing for the rights and ' ‘
remedies of and security for the registered
owners of such bond; providing for the terms
and provisions of such bond and adopting other
provisions relating thereto.

s sy

T S e AT e

N ﬁ WHEREAS, the Resolution provides for the issuance of the
-3 Water Revenue Bond (the "Bond") of the Frankfort Public Service
.3 District in the aggregate principal amount of $2,000,000 and
>4 authorized the sale thereof to the United States Department of
1 Agriculture, Farmers Home Administration (the "Farmers = Home
Administration"), all in accordance with Chapter 16, Article 13A,
of the Code of West Virginia, 1931, as amended (the "Act"}, and the
Resolution, and it is provided that the interest rates and sale
Price of the Bond should be established by a supplemental

resolution and that other matters relating to the Bond be herein
Provided for;

WHEREAS, Farmers Home Administratixn1proposes to purchase

the Bond;

. WHEREAS, the Board of the District deems it essential and
desirable that this resolution (the "Supplemental Resolution®), be
ddopted and that the price of and the interest rate on the Bond be

% et e,
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fixed hereby in the ﬁanner stated herein; and that other matters
relating to the Bond be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE PUBLIC SERVICE
BCARD OF THE FRANKFORT PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Resolution and the Act, this
supplemental Resolution is adopted and there is hereby authorized
and ordered to be issued the Frankfort public Service District
Water Revenue Bond, Series 1993 in the aggregate principal amount
of $2,000,000, and the sale thereof to the United States Department
of Agriculture, Farmers Home Administration ("FMHA"), is hereby
approved and directed. The Bond shall be in the form.of one Bond,
shall be dated December 2, 19393, shall mature forty years from the
date thereof, shall be numbered R-1' and the principal amount
advanced under the Bond shall bear interest at the rate of 5.25%
per annum. Monthly installments of interest only on the amounts
advanced under the Bond are payable monthly, commencing the first
day of the month following the month of delivery of the Bond, for
the first 24 months after delivery of the Bond and thereafter,
monthly installments of principal and interest on the Bond, in the
aggregate amount of $10,140, are payable on the first day of each
month, except that the final installment on the Bond shall be made
40 years from the date of the Bond in the sum of the unpaid
principal and interest remaining unpaid on the date thereof. The
Bond is subject to prepayment as set forth in the Resolution.

Section 2. All other provisions relating to the Bond
shall be as provided in the Resolution and the Bond shall be in
subgtantially the form provided in the Resolution with such
changes, insertions and omigsions as may be approved by the Board
of the District. The execution of the Bond by the Chairman shall
be conclusive evidence of such approval.

: Section 3. The District hereby approves and accepts the
offer of the Farmers Home Administration to purchase the Bond. The
execution and delivery of the Bond by the Chairman and Secretary,
and the performance of the obligations contained therein, on behalf
of the District are hereby authorized, approved and directed. The
price of the Bond shall be Two Million Dollars ($2,000,000) (100%
of par value). At least $200,000 will be advanced on the date of
Closing and the remaining purchase price will be advanced to the
District as needed to pay the Costs of the Project.

- Section 4. All principal and interest payments on the
Bond will be paid to the order of the United States Department of
Agriculture at its National Finance Office, 1520 Market Street, St.

Louis, Missouri 63103 or such other place as designed in writing
by FmHa. :

Section 5. The Bond 'shall be issued as a fully
Yegistered Bond, both as to principal and interest, and shall be
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registered to the United States Department of Agriculture, Farmers
gome Administration, P. O. Box 678, Morgantown, West Virginia
26505,

Section 6. The District hereby appoints and designates
F & M Bank - Keyser Inc., Keyser, West Virginia, as the Depository
sank, as provided in the Resolution.

Section 7. The District hereby appoints and designates
F & M Bank - Keyser Inc., Keyser, West Virginia, as Registrar for
the Bond as provided in the Resolution.

Section 8. The Chairman and the Secretary are hereby
authorized and directed to execute and deliver all other documents
and certificates required or desirable in connection with the
Resolution and the Farmers Home Administration financing.

Section 9. The financing of the Project by the Bond is
in the public interest, serves a public purpose of the District and
will promote the health, welfare and safety of the residents of the
District.

Section 10. This BSupplemental Resolution shall be
effective immediately upon adoption.

Alf.. .~
74

Dated: December 1, 1993

ST fow

Setretary

Chairman
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CERTIFICATE OF TRUTH AND ACCURACY

I, the undersigned, as Secretary of the Frankfort Public
gervice District, Mineral County, West Virginia, do hereby certify
that the foregoing document is a true and accurate copy of an
official record of the Frankfort Public Service District, such
records being in the custody of the undersigned and maintained at
the offices of the Frankfort Public Service District, Wiley Ford,
Mineral County, West Virginia, and that the action taken by the
poard in the foregeing decument remains in full force and effect
and has not been amended or repealed.

Dated this 2nd day of December, 1993,

A

Secretary

[SEAL]
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FORT ASHBY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ISSUANCE OF $1,325,000
WATER REVENUE BOND, SERIES 1993 A, AND $198,000
WATER REVENUE BOND, SERIES 1993 B, OF FORT ASHBY
PUBLIC SERVICE DISTRICT, ON A PARITY WITH THE
OUTSTANDING 1964 A BOND, 1964 B BOND AND
1979 BOND OF THE DISTRICT, TO FINANCE ACQUISITION
AND CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES GONSISTING OF IMPROVEMENTS AND
EXTENSTONS TO THE EXISTING WATERWORKS SYSTEM AND
_ALL APPURTENANT FACILITIES IN THE DISTRICT;
DEFINING AND PRESCRIBING THE TERMS AND PROVISIONS
OF THE BONDS; PROVIDING GENERALLY FOR THE RIGHTS
AND REMEDIES AND SECURITIES OF THE HOLDER -OF THE
BONDS; AND PROVIDING WHEN THIS RESOLUTION SHALL
TAKE EFFECT

BE IT RESOLVED AND CORDERED BY THE PUBLIC SERVICE BOARD OF
FORT ASHBY PUBLIC. SEEVICE DISTRIGT:

ARTICLE T

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resglution. This
Resolution is adopted pursuant to the provislions of Chapter 16,
Article 13A of the West Virginia Code of 1931, as amended (the "Act"),
and other applicable provisions of law. Fort Ashby Public Service
District (the "Issuer") is a public corporation and public service
district and political subdivision of the State of West Virginia in
Mineral County of said State, duly created pursuant to the Act by The
County Commission of Mineral County.

Section 1.02. Findings and Determinations. It is hereby
found, determined and declared as follows:

AL The Issuer now has a public waterworks system and
desires to finance and acquire, construct, operate and maintain
certain additional public service properties consisting of
improvements and extensioms to such existing waterworks facilities
with all appurtenant facilities, within the boundaries of the Issuer
to be owned and operated by the Issuer.

B. It is deemed essential, convenient and desirable for
the health, welfare, safety, advantage and convenience of the



inhabitants of the Issuer, and, accordingly, it is hereby ordered,
that there be acquired and constructed certain Improvements and
extensions to the exlsting waterworks facilities of the Issuer,
consisting of one MGPD water treatment plant and all necessary
appurtenant facilities on Patterson Creek, Fort Ashby, Mineral County,
West Virginia (the "Project"), particularly described in and according
to the plans and specifications prepared by the Consulting Englneer
and heretofore filed in the office of the Secretary of the Public
Service Board (the "Governing Body") of the Issuer., The existing
waterworks facilities of the Issuer, together with the Project and any
further additions, extensions or improvements thereto, are herein
called the "System." The acquisition and construction of the Project
and the financing hereby authorized and provided for are public
purposes of the Issuer and are ordered for the purpose of meeting and
serving public convenience and necessity.

C. The estimated revenues to be derived in each year from
the operation of the System after completion of the Project will be
sufficient to pay all the costs of the operation and maintenance of
the System, the principal of and interest on the Bonds (hereinafter
defined) and all debt service, reserve fund and other payments
provided for herein.

D. The estimated maximum cost of the acquisition and
construction of the Project is $1,685,000, of which $1,523,000 will be
cbtained from the proceeds of sale of the Bonds herein authorized and
5162,000 will be obtained from funds of the Issuer.

E. It is necessary for the Issuer to issue 1its water
revenue bonds in the total aggregate principal amount of $1,523,000,
in two series, being the 1993 A Bond (hereinafter defined), in the
aggregate principal amount of §1,325,000 and the 1993 B EBond
(hereinafter defined), in the aggregate principal amount of $198,000
{(collectively, the "Bonds"), to finance a portion of the cost of such
acquisition and construction in the manner hereinafter provided. The
cost of such acquisition and construction shall be deemed to include,
without being limited to, the acquisition and construction of the
Project; the acquisition of any necessary property, rezl or persomnal,
or interest therein; interest on the Bonds prior to, during and for
six months after completion of such construction to the extent that
revenues of the System are not sufficient therefor; engineering and
legal expenses; expenses for estimates of costs and revenues; expenses
for plans, specifications and surveys; and such other expenses as may
be necessary or incildental to the acquisition and construction of the
Project and the financing authorized hereby; provided that,
reimbursement to the Issuer for any amounts expended by It for the
repayment of indebtedness Incurred for Costs of the Project by the
Issuer shall be deemed Costs of the Project. :
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F. The period of usefulness of the System after completion
of the Project is not less than 40 years.

G. There are outstanding obligations of the Issuer which
will rank on a parity with the Bonds as to liens, pledge and source of
and security for payment, being the Water-Works Revenue Bond,
Series A, dated June 3, 1964 (the "1984 A Bond"), issued in the
original aggregate principal amount of §180,000, the Water-Works
Revenue Bond, Series B, dated June 3, 1964 (the "1964 B Bond"), issued
in the original aggregate principal amount of $85,000, and the Water
Revenue Bond, Series 1979, dated January 4, 1980 (the "1979 Bond"),
issued in the original aggregate principal amount of $301,000, all
held by the Purchaser (as hereinafter defined). The 1964 A Bond, the
1964 B Bond and the 1979 Bond are hereinafter collectively referred to
as the "Prlor BRonds.™ There are nc other outstanding bonds or
obligations of the Issuer which will rank prior to or on a parity with
the Bonds as to liens, pledge and/or source of and security for

payment.

The Issuer is mnot in default under the terms of the Prior
Bonds, or any resolution or any document in connection therewith, and
has complied with all requirements of all the foregoing with respect
to the issuance of parity bonds or has obtained a sufficient and valid
waiver therectf.

H. It is in the best Iinterest of the Issuer that the Bonds
be sold to the United States Department of Agriculture, Farmers Home
Adminlstration (the "Purchaser™), pursuant to the terms and provisions
of a Letter of Conditions, dated February 26, 1993, and all amendments
thereto, if any (collectively, the "Letter of Conditions™).

I. The Issuer has complied with all requirements of law
relating to the authorization of the acquisition and construction of
the Project, the operation of the System, including, without
limitation, the imposition of rates and charges, and the issuance of
the Bonds, or will have so complied prior to issuance of the Bonds,
including, among other things and without limitation, the consent and

“approval, pursuant to the Act and other applicable provisions of law,
of the issuance of the Bonds, the acquisition and construction of the
Project and the imposition of rates and charges by the Public Sexrvice
Commission of West Virginia by final order, the time for rehearing and
appeal of which have expired or shall have been duly waived or
otherwise provided for.

Section 1.03. Bond legislation Constitutes Contract. In
consideration of the acceptance of the Bonds by those who shall be the

. Registered Owner of the same from time to time, this Resolution (the
"Bond Legislation”) shall be deemed to be and shall constitute a
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contract between the Issuer and such Registered Owner, and the
covenants and agreements set forth herein to be performed by the
Issuer shall be for the benefit, protection and security of the
Registered Owner of the Bonds.

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

"Act" means Chapter 16, Article 13A of the West Virgimnia
Code of 1931, as amended.

n1993 A Bond" means the Water Revenue Bond, Series 1993 A,
authorized hereby.

41993 B Bond" means the Water Reverme Bond, Series 1993 B,
authorized hereby.

"1979 Bond" means the outstanding Water Revenue Bond,
Series 1979, of Issuer described in Section 1:02G hereof,

*1964 A Bond" means the outstanding Water-Works Revenue
Bond, Series A, of the Issuer described in Section 1.02G hereof.

*1964 B Bond" means the outétanding Water-Works Revenue
Bond, Series B, of Issuer described in Section 1.02G hereof.

"Bond Legislation"” means this Resolution and all resolutions
supplemental hereto and amendatory hereof.

"Bonds” means, collectively, the 1993 A Bond and the 1993 B
Bond.

"Chairman" means the Chairman of the Governing Body.

"Consulting Engineer™ means Vanscoy Engineering & Surveying,
Keyser, West Virginia, or any qualified engineer or firm of engineers
which shall at any time hereafter be retained by the Issuer as
Consulting Engineer for the System.

"Depository Bank" means Farmers & Merchants Bank of Keyser,
Keyser, West Virginia, a bank or trust company which is a member of
"FDIC (herein defined), and its successors and assigns.

"Facilities™ or "waterworks facilities"” means all the
tangible properties of the System and also any tangible properties
which may hereafter be added to the System by additions, betterments,
extensions and improvements thereto and properties, furniture,
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fixtures or eguipment therefor, hereafter at any time constructed or
acquired.

"FDIC™ means the Federal Deposit Insurance Corporation.

"Fiscal Year"™ means each year beginning on January 1 and
ending on December 31.

"Governing Body" means the Public Service Beard of the
Issuer.

"Govermment Obligations” means direct obligations of, or
obligations the principal of and interest on which are guaranteed by,
the United States of America.

"Herein" or "herein® means in this Bond Legislation.

"Issuer," "Borrower”™ or "District"™ means Fort Ashby Public
Service District, in Mineral County, West Virginia, and includes the
Governing Body.

"Letter of Conditions” means, collectively, the Letter of
Conditions of the Purchaser dated February 26, 1993, and all

amendments thereto, 1f any.

"Net Revenues" means the balance of the Gross Revenues, as

~defined below, remaining after deduction only of Operating Expenses,

as defined below.

"Operating Expenses” means the current expenses, paid or
accrued, of operation and wmaintenance of the System and 1its
facilities, and includes, without limiting the generality of the
foregoing, insurance premiums, salaries, wages and administrative
expenses of the Issuer relating and chargeable solely to the System,
the accumulation of appropriate reserves for charges not anmually
recurrent but which are such as may reasonably be expected to -be
incurred, and such other reasonable operating costs as are normally
and regularly included under recognized accounting principles and
retention of a sum not to exceed 1/6th of the budgeted Operating
Expenses stated above for the current year as working capital, and
language herein requiring payment of Operating Expenses means also
retention of not to exceed such sum as working capital, provided that
all monthly amortization payments upon the Bonds and the Prior Bonds
and into the Reserve Fund and Depreciation Reserve have been made to
the last monthly payment date prior to the date of such retention.




"Prior Bonds* means, collectively, the 1964 A Bond, the
1964 B Bond and the 1979 Bond of the Issuer described in Section 1.02G
hereof.

"Prior Resolutions"” means, collectively, the 1964 Resolution
and the 1979 Resolution, all hereinafter defined.

*Project" shall have the meaning stated in Section 1.02RB
above.

"Purchaser" or "Government" means United States Department
of Agriculture, Farmers Home Administration, and any successor
thereof.

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

(a) Govermment Obligations;

(b) Govermment Obligations which have been
stripped of thelr unmatured interest coupons,
interest  coupons stripped from Government
Obligations, and re¢€ipts 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 ILand Banks; Government
National Mortgage Assoclation; Tennessee Valley
Authority; or Washington Metropolitan Area
Transit Authority;

(d) Any bond, debenture, note,
participation certificate or other similar
obligations 1ssued by the Federal National
Mortgage Association to the extent such
obligation is guaranteed by the Government
National Mortgage Association or issued by any
other federal agency and backed by the full faith
and credit of the United States of America;

(e) Time accounts {including accounts
evidenced by time certificates of deposit, time
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deposits or other similar banking arrangements)
which, to the extent not insured by the FDIC
(hereinbefore defined) or Federal Savings and
Loan Insurance Gorporation, shall be secured by a
pledge of Govermment Cbligations, 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 wvalue
thereof is always at least equal to the principal
amount of said time accounts;

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

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

(h) The West Virginia "consolidated fund"
managed by the West Virginlia State Board of
Investments pursuant to Chapter 12, Article 6 of
the West Virginia Code of 1931, as amended; and

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

~Jeast "A" by Moody’s Investors Service or

Standard & Poor's Corporation.



"Registered Owner," "Bondholder,” "Holder of the Bonds" or
any similar term means any person who shall be the registered owner of
the Bonds.

"Registrar" means the Issuer, which shall usually so act by
its Secretary.

"Resolutions™ means, collectively, the 1964 Resolution, the
1979 Resolution and the Bond Legislation.

*1964 Resolution” means the resolution of the Issuer adopted
June 3, 1964, authorizing the 1964 A Bond and the 1964 B Bond.

"1979 Resolution" means the resolution of the Issuer adopted
January 4, 1980, authorizing the 19/9 Bond.

"Revenues” or "Gross Revenues" means all rates, rents, fees,
charges or other income received by the Issuer, or accrued to the
Issuer, or any department, board, agency or instrumentality thereof in
contrel of the management and operation of the System, from the
operation of the System, and all parts thereof, all as calculated in
accordance with sound accounting practices.

"Secretary” means the Secretary of the Governing Body.

- "System" means the existing waterworks of the Issuer as
improved, extended, enlarged and expanded by the Project, and includes
the complete waterworks system of the Issuer and all waterworks
facilities owned by the Issuer and all facilitles and other property
of every nature, real or personal, now or hereafter owned, held or
used in connection with the waterworks system; and shall also include
any and all additions, extensions, improvements, properties or other
facilities at any time acquired or constructed for the waterworks
system of the Issuer.

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

Words importing singular number shall include the plural
number in each case and vice wversa; words importing persons shall
include firms and corporations; and words Importing the masculine,
feminine or neuter gender shall include any other gender.



ARTICLE T

AUTHORTZATION OF. ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction
of the Project. There is hereby authorized the acquisition and
construction of the Project, at an estimated cost of $1,685,000, in
accordance with the plans and specifications which have been prepared
by the Consulting Engineers, heretofore filed in the office of the
Governing Body. The proceeds of the Bonds hereby authorized shall be
applied as provided in Article IV hereof.




ARTICLE TTT

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursuant
to the provisions of the Bond Leglislation, the Bonds of the Issuer, to
be known as "Water Revenue Bond, Series 1993 A" and "Water Revemue
Bond, Series 1993 B," are hereby authorized to be issued in the
respective principal amounts of $1,325,000 and $198,000 for a total
aggregate principal amount of not exceeding §1,523,000 for the purpose
of financing a portion of the cost of the acquisition and construction
of the Project.

Section 3.02. Description of Bonds. A. The 1993 A Bond
shall be issued in single form, numbered AR-1, only as a fully
registered Bond, and shall be dated the date of delivery thereof. The
1993 A Bond shall bear interest from the date of delivery, payable
monthly at the rate of 5.25% per annum, and shall be sold for the par
value thereof. l

B. The 1993 B Bond shall be issued in single form, numbered
BR-1, only as a fully registered Bond, and shall be dated the date of
delivery thereof. The 1993 B Bond shall bear interest from the date
of delivery, payable monthly at the rate of 5.25% per annum, and shall
be sold for the par wvalue thereof.

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

Section 3.03. Nepotiability, Registration, Transfer and
Exchange of Bonds. The Bonds shall be and have all the qualities and
incidents of a negotiable instrument under the. Uniform Commercial Code
of the State of West Virginia, but the Bonds, and the right to
principal of and stated interest on the Bonds, may only be transferred
by transfer of the registratlon thereof upon the books required to be
kept pursuant to Section 3.04 hereof, by the party in whose name it is
registered, in person or by attorney duly authorized in writing, upon
surrender of the Bonds for cancellation, accompanied by delivery of a
written instrument of transfer, duly executed in a form acceptable to
the Registrar.

Whenever the Bonds shall be surrendered for registration of
transfer, the Issuer shall execute and deliver a new Bond or Bonds in
authorized denominations, for a like aggregate principal amount. The
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Registrar shall require the payment by the new owner requesting such
transfer of any tax or other govermmental charge required to be paid
with respect to such transfer, but the Issuer shall pay any other
expenses incurred by the Registrar with respect to such transfer.

No registration of transfer of the Bonds shall be permitted
to be made after the 15th day next preceding any installment payment
date on the Bonds.

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

The Registrar shall accept the Bonds for registration or
transfer only 1f ownership thereof 1s to be registered in the name of
the Govermment, an individual (including foint ownership), a
corporation, a partnership or a trust, and only upon receipt of the
social security number of each individual, the federal employer
identification number of each corporation or partnership or the social
security numbers of the settlor and beneficiaries of each trust and
the federal employer identification number and date of each trust and
the name of the trustee of each trust and/or such other identifying
number and information as may be required by law. The Bonds shall
initially be fully registered as to both principal and interest in the
name of the United States of America. So long as the Bonds shall be
registered in the name of the United States of America, the address of
the United States of Amerlca for registration purposes shall be
Federal Building, Room 320, 75 High Street, Morgantown, West Virginia
26505-7500, or such other address as shall be stated in writing to the
Issuer by the United States of America.

Section 3.05. Execution of Bonds. The Bonds shall be
executed in the name of the Issuer by the Chairman and its corporate
seal shall be affixed thereto and attested by the Secretary. In case
any one or more of the officers who shall have signed or sealed the
Bond 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. The Bonds may be signed and sealed on behalf of
the Issuer by such person as at the actual time of the executlon of
such Bonds shall hold the proper office in the Issuer, although at the
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date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.06. 3Bonds Mutilated, BDestroyed, Stolen or Lost.
In case the Bonds shall become mutilated or be destroyed, stolen or
lost, the Issuer may in its discretion issue and deliver a nmew Bond of

like tenor as the Bonds so mutilated, destroyed, stolen or lost, in.

exchange and substitution for such mutilated Bonds or in lieu of and
substitution for the Bonds destroyed, stolen or lost, and upon the
holder's furnishing the Issuer proof of his ownership thereof and
complying with such other reasonable regulations and conditions as the
Issuer may require. The Bonds so surrendered shall be canceled and
held for the account of the Issuer. If the Bonds shall have matured
or be about to mature, instead of issuing a substitute Bond the Issuer
may pay the same, and, if such Bond be destroyed, stolen or lost,
without surrender thereof.

Section 3.07. Bonds Secured Ly Pledge of Net Revenues. The
payment of the debt service of the Bonds shall be secured forthwith
equally and on a parity with each other by a first lien on the Net
Revenues derived from the System, in addition to the statutory
mortgage lien on the System hereinafter provided for as to the Bonds,
all on a parity with the Prior Bonds. The Net Revenues derived from
the System in an amount sufficient to pay the principal of and
interest on the Bonds and the Prior Bonds, and to make the payments as
hereinafter provided, are hereby irrevocably pledged to the payment of
the prinecipal of and interest on the Bonds and the Prior Bonds as the
same become due.

Section 3.08. Form of Bonds. Subject to the provisions
hereof, the text of the Bonds and the other details thereof shall be
of substantially the following tenor, with such omissions, insertions
and variations as may be authorized or permitted hereby or by any
resolution adopted after the date of adoption hereof and prior to the
issuance thereof:
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(FORM OF 1993 A BOND)

FORT ASHBY PUBLIGC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1993 A

$1,325,000

No. AR-1 _ Date:

FOR VALUE RECEIVED, FORT ASHBY PUBLIG SERVICE DISTRIGT
{herein called "Borrower") promises to pay to the order of the United
States of America (the "Government"), or its registered assigns, at
its Natiomal Finance Office, St. Louis, Missouri 63103, or at such
other place as the Government may hereafter designate in writing, the
principal sum of ONE MILIION THREE HUNDRED TWENTY-FIVE THOUSAND
DOLTARS ($1,325,000), plus interest on the unpaid principal balance at
the rate of 5.25% per annum. The said principal and interest shall be
paid in the following Installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery
of the Bond and continuing on the corresponding day of each wmonth for
the first 24 months after the date hereof, and $6,718, covering
principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of
40 vears from the date of this Bond, in the sum of the unpaid
principal and interest due on the date thereof, and except that
prepayments may be made as provided hereinbelow. The consideration
herefor shall support any agreement modifying the foregoing schedule
of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Govermment and Interest shall acerue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portiocn
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined 1n the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
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under this Bond and shall not affect the obligation of Borrower to pay
the vemaining installments as scheduled herein.

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

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

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

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

This Bond, together with ary additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, extensions and
improvements to the waterworks system (the "System") of the Borrower,

is payable solely from the revenues to be derived freom the operation .

of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System.
This Bond does not in any manner constitute an Iindebtedness of the
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Borrower within the meaning of any constitutional or statuteory
provision or limitation.

Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of the Borrower, as Registrar, but only in
the manner, subject to the limitations and upon payment of the
charges, 1f any, provided Iin the herein defined Resolution and upon
surrender and cancellation of this Bond. Upcn such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange
herefor. -

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act"), and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolution”).

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

This Bond is given as evidence of a loan to Borrower made ox
insured by the Govermment pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisions hereof.
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This Bond is on a parity as to llens, pledge and source of
and security for payment, and in all other respects, with the 1964 A
Bond, the 1964 B Bond, the 1979 Bond and the 19%3 B Bond described in
said Resolution.

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

FORT ASHEBY PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive 0fficial)

Chairman, Public Service Boaxd
(Title of Executive 0fficial)

P.0, Box 31
(P. 0. Box No. or Street Address)

Fort Ashby, West Virpginia 26719
(City, State and Zip Cede)

ATTEST:

(Signature of Attesting Official)

Secretary, Publi¢c Service Board
(Title of Executive 0fficial)
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(Form of)

RECORD OF ADVANGES

AMOUNT DATE AMOUNT DATE
(1) 8 (6) §
(2 $ (7)_ 8§
(3) 8 (8) 8
(4) 8 (9 8
(5) % 7(10) 8
TOTAL $
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[Form of Assignment]
ASSTGNMENT

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

the within Bond and does hereby irreveocably constitute and appoint
, Attormey to transfer
the said Bond on the books kept for registration of the within Bond
of the said Issuer with full power of substitution in the premises.

Dated:

In the presence of:
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{FORM OF 1993 B BOND)

FORT ASHBY PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1993 B

$198,000

No. BR-1 Date:

FOR VALUE RECEIVED, FORT ASHBY PUBLIG SERVICE DISTRICT
(herein called "Borrower™) promises to pay to the order of the United
States of Amerlca (the "Government™), or its registered assigns, at
its National Finance 0ffice, St. Louis, Missouri 63103, or at such
other place as the Government may hereafter designate in writing, the
principal sum of ONE HUNDRED NINETY-EIGHT THOUSAND DOLLARS ($198,000),
plus interest on the unpaid principal balance at the rate of 5.25%
per anmum. The said principal and interest shall be paid in the
following installments on the following dates: Monthly installments
of interest only, commencing 30 days following delivery of the Bond
and continulng on the corresponding day of each month for the first
24 months after the date hereof, and $1,004, covering principal and
Interest, thereafter on said corresponding day of each month, except

“ that the final Installment shall be pald at the end of 40 years from

the date of this Bond, In the sum of the unpaid principal and interest
due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing schedule of payments.

If the total amount of the loan 1s not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Berrower and approved by the Govermment and Iinterest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

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

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

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

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

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

This Bond, together with any additiomal bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, extensions and
improvements to the waterworks system (the "System") of the Borrower,
is payable solely from the revenues to be derived from the operation
of the System after there have been first pald from such revenues the
reasonable. current costs of operation and maintenance of the System.
This Bond does not in any manner constitute an indebtedness of the
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Borrower within the meaning of any constitutional or statutory
provision or limitation.

Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of the Borrower, as Registrar, but only in
the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange
herefor. )

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Constitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the YAct"), and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolution"),

If at any time 1t ghall appear to the Govermment that
Borrower may be able to obtain a loan from a responsible cooperative
or private credit source at reasonable rates and terms for loans for
similar purposes and periods of time, Borrower will, at the
Government’s request, apply for and accept such loan in sufficient
amount to repay the Government.

This Bond is given as evidence of a loan to Borrower made or
insured by the Govermment pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its Ffuture
repulations nmot inconsistent with the express provisions hereof.
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This Bond is en 'a parity as to liens, pledge and source of
and security for payment, and in all other respects, with the 1964 A
Bond, the 1964 B Bond, the 1979 Bond and the 1993 A Bend described in
said Resclution.

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

FORT ASHBY PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL]

(Signature of Executive Official)

Chairman, Public Service Board

(Title of Executive 0fficial)

P.0. Box 31

(F. 0. Box No. or Street Address)

Fort Ashby. West Virginia 26716

(City, State and Zip Code)

ATTEST:

(Signature of Attesting Official)

Secretary, Public Serwvice Board
(Title of Executive Official)
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(Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
(L) % (6) §
(2y § (7). §
3) ¢ 8y ¢
(4) S 9. .8
(5§ (10) 8
TOTAL 4
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[Form of Assigrment]
ASSTGNMENT
FOR VALUE RECEIVED the undersigned sells, assigns, and

transfers unto

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer

the said Bond on the books kept for registration of the within Bond
of the said Issuer with full power of substitution in the premises.

Dated . 2

In the presence of:
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ARTICLE TV

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

Section 4.01. Establishment of Funds and Accounts with
Depository Bank. The following special funds or accounts are created
and established with (or continued if previously established by the
1964 Resolution and continued by the 1979 Resolution), and schall be
held by, the Depository Bank, separate, distinct and apart from all
other funds or accounts of the Depository Bank and from each other:

(1) BRevenue Fund (established by the 1964 Resolution and
continued by the 1979 Resolution);

{2) Reserve Fund (established by the 1964 Resolution and
continued by the 1979 Resolution);

(3) Depreciation Reserve (established by the
1964 Resolution and continued by the 1979 Resolution);
and

(4) Project Construction Account.

Section 4.02. Bond Proceeds; Project Construction Account.
The proceeds of the sale of the Bonds shall be deposited upon receipt
by the Issuer in the Project Construction Account. The moneys in the
Project Comstruction Account in excess of the amount insured by FDIC
shall be secured at all times by the Depository Bank by securities or
in a manner lawful for the securing of deposits of State and municipal
funds under West Virginia law. Moneys in the Project Construction
Account shall be expended by the Issuer solely for the purposes
provided herein.

Moneys in the Project Construction Account shall be used
solely to pay the cost of acquisition and construction of the Project
upon vouchers and other documentation approved by the Purchaser.

Until completion of acquisition and construction of the
Project, the Issuer will additionally transfer from the Project
Construction Account and pay to the Purchaser on or hefore the due
date, such sums as shall be from time to time required to make the
monthly installments on the Bonds 1if there are not sufficient Net
Revenues to make such monthly payment.

Pending application as provided in this Section 4.02, money
and funds in the Project Construction Account shall be invested and
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reinvested at the direction of the Issuer, to the extent possible in
accordance with applicable law, in Qualified Investments.

When acquisition and construction of the Project has been
completed and all costs thereof have been paid or provision for such
payment has been made, any balance remaining In the Project
Construction Account shall be disposed of in accordance with the
regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as to System Revenues
and Funds. So long as any of the Bonds shall be outstanding and
unpaid, or until there shall have been set apart in the Reserve Fund,
a sum sufficlent to pay, when due or at the earliest practical
prepayment date, the entire principal of the Bonds remaining unpaid,
together with interest accrued and to accrue thereon, the Issuer

further covenants with the Holders of the Bonds as follows:

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

B. DISPOSITION OF REVENUES. All Revenues at any time
on deposit in the Revenue Fund shall be disposed of only in
the following order and priority, subject to the provisions
of the 1964 Resolution and the 1979 Resolution not otherwise
modified herein:

(1) The Issuer shall first each month pay
from the moneys in the Revenue Fund all current
Operating Expenses.

(i1} The Issuer shall next, on or before the
due date of payment of each Iinstallment on the
Bonds and the Prior Bonds, transfer from the
Revenue Fund and remit to the National Finance
Office designated in the Bonds and the Prior
Bonds {or such other place as may be provided
pursuant to the Bonds and the Prior Bonds), the
amounts required to pay the interest on the Bonds
and the Prior Bonds, and to amortize the
principal of the Bonds and the Prior Bonds over
the respective lives of each Bond issue. All
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payments with respect to principal of and
interest on the Bonds and the Prior Bonds shall
be made on an equal pro rata basis in accordance
with the respective aggregate principal amounts
thereof outstanding and on a parity with each
other.

(iii) The Issuer shall next, on each date
that payment is made as set forth in (ii) above,
transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Reserve Fund,
1/12th of 1/10th of the amount, as of the date of
calculation, equal to the maximum aggregate
amount of principal and interest becoming due on
the Bonds and the Prior Bonds in any year, until
the amount in the Reserve Fund equals such
maximum amount (the "Minimum Reserve"). After
the Minimum Reserve has been accumulated in the
Regserve Fund, the Issuer shall monthly deposit
into the Reserve Fund such part of the moneys
remaining iIn the Revenue Fund, after such
provision for payment of monthly installments on
the Bonds and the Prior Bonds and for payment of
Operating Expenses of the System, as shall be
required to maintain the Minimum Reserve in the
Reserve Fund. Moneys in the Reserve Fund shall
be used solely to make up any deficiency for
monthly payments of the principal of and interest
on the Bonds and the Prior Bonds to said National
Finance Office (or other place provided) as the
same shall become due or for prepayment of
installments on the Bonds and the Prior Bonds, or
for mandatory prepayment of the Bonds and the
Prior Bonds as hereinafter provided, and for no
other purpose, on an equal pro rata basis in
accordance with the  respective aggregate
principal amounts thereof outstanding and on a
parity with each other; provided, however, that
when the Minimum Reserve has been accumulated in
the Reserve Fund all earnings of investments of
moneys therein shall at least annually be
transferred to and deposited in the Revenue Fund
and used for ratable prepayment of principal of
the Bonds and the Prior Bonds.

(iv) The Issuer shall next, on each date
that payment is made as set forth in {(ii) above,
transfer from the Revenue Fund and deposit in the
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Depreclation Reserve, the moneys remaining in the
Revenue Fund and not permitted to be retained
therein, until there has been accumulated in the
Depreciation Reserve the aggregate sum of
$93,000, and thereafter such sums as shall be
required to maintain such amount therein. Moneys
in the Depreciation Reserve shall be used first
to make up any deficiencies for monthly payments
of principal of and interest on the Bonds and the
Prior Bonds as the same become due, and next to
restore to the Reserve Fund any sum or sums
transferred therefrom, all on a pro rata basis.
Thereafter, and provided that payments into the
Reserve Fund are current and in accordance with
the foregoing provisions, moneys 1in the
Depreclation Reserve may be withdrawn by the
Issuer and used for extraordinary repairs and for
replacements of equipment and improvements for
the System, or any part thereof.

() After all the foregoing provisions for
use of moneys in the Revenue Fund have been fully
complied with, moneys remaining therein and not
permitted to be retained therein, 1if any
{"Surplus Revenues"), may be used to prepay
installments of the Bonds and the Prior Bonds,
pro rata, or for any lawful purpose.

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

The Depository Bank is hereby designated as the Fiscal

Agent for the administration of the Reserve Fund and the
Depreciation Reserve, as herein provided, and all zmounts
required for the Reserve Fund and the Depreclation Reserve
will be deposited therein by the Issuer upon transfers of
funds from the Revemnue Fund at the times provided herein,
together with written advice stating the amount remitted for
depesit into each such fund.

All the funds provided for in this Section shall
constitute trust funds and shall be used only for the
purposes and in the order provided herein, and until so
used, the Purchaser shall have a lien thereon for further
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securing payment of the Bonds and the Prior Bonds and the
interest thereon, but the Depository Bank shall not be a
trustee as to such funds.

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

Subject to the Prior Resolutions, the Depository Bank,
at the direction of the Issuer, shall keep the momeys in the
Reserve Fund and the Depreciation Reserve invested and
reinvested to the fullest extent possible in accordance with
applicable law, and to the extent practicable, in Govermnment
Obligations having maturities mnot exceeding two years.
Investments in any fund or account wunder this Bond
Legislation shall, unless otherwise provided herein or
required by law, be valued at the lower of cost or the then
current market value, or at the redemption price thereof 1if
then redeemable at the option of the holder, including value
of accrued interest and giving effect to the amortization of
discount, or at par 1f such investment is held by the
"consolidated fund” managed by the West Virginia State Board
of Investments. 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 interest accruing thereon
and any profit or loss realized from such investment shall
be credited or charged to the appropriate fund or account.
Subject to the Prior Resolutions, earnings upon moneys in
the Reserve Fund, so long as the Minimum Reserve is on
deposlt and maintained therein, shall be paid amnually in
January into the Revenue Fund by the Depository Bank.

C. CHANGE OF FISCAL AGENT. The Issuer may designate
another bank or trust company insured by FDIC as Depository
Bank and Fiscal Agent if the Depository Bank should cease
for any reason to serve or i1f the Goverming Body determines
by resolution that the Depository Bank or 1its successor
should mno longer serve as Depository Bank. TUpon any such
change, the Governing Body will cause notice of the change
to be sent by registered or certified mail to the Purchaser.

D. USER CONTRACTS. The Issuer shall, prior to
delivery of the Bonds, provide evidence that there will be
at least 684 bona fide users upon the Project on completion,
in full compliance with the requirements. and conditions of
the Purchaser.
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E. CHARGES AND FEES. The Issuer shall remit from the :
Revenue Fund to the Depository Bank such additional sume as E
shall be necessary to pay the charges and fees of the i
Depository Bank then due. i

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

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

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

GENERAL COVENANTS, ETC.

Section 5,0]1. General Statement. So long as the Bonds
shall be outstanding and unpaid, or until there shall have been set
apart In the Reserve Fund a sum sufficient to prepay the entire
principal of the Bonds remaining wunpaid, together with interest
accrued and to accrue thereon to the date of prepayment, the covenants
and agreements centained herein shall be and constitute wvalid and
legally binding covenants between the Issuer and the Holder of the

VBonds.

Section 5.02. Rates. The Issuer will, in the manner
provided in the Act, f£ix and collect such rates, fees or other charges
for the services and facilities of the System, and revise the same
from time to time whenever necessary, as will always provide Revenues
in each Flscal Year sufficient to produce Net Revenues equal to not
less than 110% of the amnnual debt service on the Bonds and the Prior
Bonds and sufficient to make the payments required herein into the
Reserve Fund and the Depreciation Reserve and all the necessary
expenses of operating and maintaining the System during such Fiscal
Year and such rates, fees and other charges shall not be reduced so as
to be insufficient to provide adequate Revenues for such purposes.

Section 5.03. Sale of the System. The System will not be
sold without the prior written consent of the Purchaser so long as the
Ronds are outstanding. Such consent will provide for disposition of
the proceeds of any such sale. '

Section 5.04. Issuance of Additional Parity Bonds or
Obligations. No additional parity bonds or obligations payable out of
any of the Revenues of the System shall be issued, except with the
prior written comsent of the Purchaser.

Section 5.05. Insurance and Bonds. The Issuer hereby
covenants and agrees that it will, as an expense of construction,
operation and maintenance of the System, procure, carry and maintain,
so long as the Bonds remain outstanding, insurance with a reputable
insurance carrier or carriers covering the following risks and in the
following amounts:

(a) Fire, Lightning, Vandalism, Malicious

" Mischief and Extended Coverage Insurance, to be
procured upon acceptance of any part of the
Project from the contractor, and immediately upon
any portion of the System now in use, on all
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above-ground structures of the System and
mechanical and electrical equipment in place or
stored on the site in an amount equal to the full
insurable wvalue thereof. In the event of any
damage to or destruction of any portion of the
System, the Issuer will promptly arrange for the
application of the insurance proceeds for the
repair or reconstruction of such damaged or
destroyed portion. The Issuer will itself, or
will require each contractor and subcontractor
to, obtaln and maintain hullder’'s risk insurance
to protect the Iinterests of the Issuer during

" construction of the Project in the full insurable
value thereof.

(k) Publie ILiability Insurance, with limits
of not less than $500,000 for one or more persons
injured or killed in one accident to protect the
Issuer from claims for bodily injury and/or
death, and not less than $200,000 to protect the
Issuer from claims for damage to property of
others which may arise from the operation of the
System, such iInsurance to be procured not later
than the date of delivery of the Bonds.

(c) Vehicular Public Liability Insurance,
in the event the Issuer owns or operates any
vehicle in the operation of the System, or in the
event that any vehicle not owned by the Issuer is
operated at any time or times for the benefit of
the Issuer, with limits of not less than $500,000
for one or more persons Injured or killed in one
accident to protect the Issuer from claims for
bodily injury and/or death, and not less than
$200,000 to protect the Issuer from claims for
damage to property of others which may arise from '
such operation of vehiecles, such insurance to be
procured prior to acquisition or commencement of
operation of any such vehicle for the Issuer. |

(d) Workers' Compensation Coverage for All
Emplovees of the District Eligible Therefor and
Performance and Pavment Bonds, such bonds to be
in the amounts of 100% of the construction
contract, will be required of each oprime
contractor, and such payment bonds have been or
will be filed with the Clerk of the County
Comnission of sald County prior to commencement
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of construction of the Project in compliance with
West Virginia Code Section 38-2-39. Workers'’
compensation coverage shall be maintained as
required by the laws of the State of
West Virginia.

(e) Flood Insurance to be procured, to the
extent available at reasonable cost to the
Issuer; however, If the System is located in a 1
community which has been notified as having :
special flood or mudslide prone areas, flood
insurance must be obtained.

(f) Fidelity Bonds will be provided as to
every wmember of the Governing Body and as to
every officer and employee thereof having custody
of the Revenmue Fund or of any revenues or other
funds of the Issuer in an amount at least equal
to the total funds in the custody of any such
person at any one time, and Initially in the
amount of $50,000 upon the treasurer, provided,
however, that no bond shall be required insofar
as custody of the Project Construction Account is
concerned so long as checks thereon require the
signature of a representative of the Purchaser.

(g) Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this
Section, during construction of the Project and
so long as the Bond is outstanding, the Issuer
will carry insurance and bonds or cause insurance ;
and bonds to be carried for the protection of the
Issuer, and during such construction will require
each contractor and subcontractor to carry
insurance, of such types and in such amounts as
the Purchaser may specify, with insurance
carriers or bonding companies acceptable to the
Purchaser.

Section 5.06. Statutory Mortgage Liem. For the further
protection of the Holder of the Bonds, a statutory mortgage lien upon
the System is granted and created by the Act, on a parity with the
statutory mortgage lien in favor the Holders of the Prior Bonds, which
statutory mortgage lien is hereby recognized and declared to be valid
and binding and shall take effect immediately upon the delivery of the
Bond and shall be for the equal benefit of the Bonds and the Prior
Bonds.
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Section 5.07. Events of Default. Each of the following
events is hereby declared an "Event of Default":

(a) Failure to make payment of any monthly
amortization installment upon the Bonds at the
date specified for payment thereof; and

{b) Failure duly and punctually to observe
or perform any of the covenants, conditions and
agreements on the part of the Issuer contained in
the Bonds or herein, or wviolation of or failure
to observe any provision of any pertimnent law.

Section 5.08. Enforcement. Upon the happening of any Event
of Default specified above, then, and in every such case, the
Purchaser may proceed to proteect and enforce its rights by an
appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreement, or execution of
any power, or for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual to protect and enforce such
rights.

Upon application by the Purchaser, such court may, upon
proof of such default appoint a receiver for the affairs of the Issuer
and the System. The receiver so appointed shall administer the System
on behalf of the Issuer, shall exercise all the rights and powers of
the Issuer with respect to the System, shall proceed under the
direction of the court to ohbtain authorization to increase rates and
charges of the System, and shall have the power to collect and receive
all revenues and apply the ssme in such manner as the court may
direct. '

Section 5,09. Fiscal Year; Budget. While the Bonds are
outstanding and unpaid and to the extent not now prohibited by law,
the System shall be operated and maintained on a Fiscal Year basis
commencing on January 1 of each year and ending on December 31 of each
year, which period shall also constitute the budget year for the
operation and maintenance of the System. Not later than 30 days prior
to the beginning of each Fiscal Year, the Issuer agrees to adopt the
Annual Budget for the ensuing year, and no expendltures for operation
and maintenance expenses of the System in excess of the Annual Budget
shall be made during such Fiscal Year unless unanimously authorized
and directed by the Governing Body. Copies of each Annual Budget
shall be delivered to the Purchaser by the beginning of each Fiscal
Year.

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

Section 5.10. Compensation of Members of Governing Body.
The Issuer hereby covenants and agrees that no compensation for policy
direction shall be paid to the members of the Governing Body in excess
of the amount permitted by the Act. Payment of any compensation to
any such member for policy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet
all payments provided for herein, nor when there is default in the
performance of or compliance with any covenant or provision hereof.

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

Section 5.12. Books and Records; Audits. The Issuer will
keep books and records of the System, which shall be separate and
apart from all other books, records and accounts of the Issuer, in

- which complete and correct entries shall be made of all transactions

relating to the System, and the Purchaser shall have the right at all
reasonable times to Inspect the System and all records, accounts and
data of the Issuer relating thereto.

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

Section 5.13. Maintenance of System. The Issuer covenants
that it will continucusly operate, in an economical and efficient
manner, and maintain the System as a revenue-producing utility as
herein provided so long as the Bonds are outstanding.

Section 5,14, No Competition. To the extent legally
allowable, the Issuer will not permit competition with the System
within its boundaries or within the territory served by it and will
not grant.or cause, consent to or allow the granting of any franchise,
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permit or other authorization for amy person, firm, corporatiom,
public or private body, agency or Iinstrumentality whatsoever to
provide any of the services supplied by the System within the
boundaries of the Issuer or within the territory served by the System.
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ARTICLE VI

RATES, ETG.

Section 6.01. Initial Schedule of Rates and Charges; Rules,
A. The initial schedule of rates and charges for the services and
facilities of the System, subject to change consonant with the
provisions hereof, shall be as set forth in the Final Order of the
Public Service Commission of West Virginia, entered on September 3,
1993, Case No. 92-1083-PWD-CN, which Final Order is incorporated
herein by reference as a part hereof.

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

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

D. The Issuer will not render or cause to be rendered any
free services of any nature by the System mnor any of the facilities;
and in the event that the Issuer or any department, agency, officer or
employee thereof should avail itself or themselves of the services or
facilities of the System, the same fees, rates and charges applicable
to other customers receiving like services under similar circumstances
shall be charged, such charges shall be paid as they accrue, and
revenues so received shall be deposited and accounted for in the same
manner as other Revenues of the System.

E. The Issuer may require any applicant for any service by
the System to deposit a reasonable and equitable amount to insure
payment of all charges for the services rendered by the System, which
deposit shall be handled and disposed of under the applicable rules
and regulations of the Public Service Commission of West Virginia.

F. The Issuer, to the extent permitted by law, will not
accept payment'of any water bill from a customer served with water and
sewer services by the Issuer without payment at the same time of a
sewer bill owed by such customer for the same premises.
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ARTICLE VII

MISCELLANEOUS

Section 7.0]1. Pavment of Bonds. TIf the Issuer shall pay or
there shall otherwise be paid, to the Holder of the Bonds, the
principal of and interest due or to become due thereon, at the times
and in the manner stipulated therein and in this Bond Legislatien,
then with respect to the Bonds, the pledge of Net Revenues and other
moneys and securities pledged under this Bond Legislation and all
covenants, agreements and other obligations of the Issuer to the
Registered Owner of the Bonds, shall thereupon cease, terminate and
become void and be discharged and satisfied.

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

Section 7.03. Delivery of Bonds. The Chairman, Secretary
and Treasurer of the Governing Body are hereby authorized and directed
to cause Bond No. AR-1 and Bond No. BR-1, hereby awarded to the
Purchaser pursuant to prior agreement, to be delivered to the
Purchaser as soon as the Purchaser will accept such delivery.

Section 7.04. Severability of Invalid Provisions. If any
one or more of the covenants, agreements or provisions hereof should
be held contrary to any express provision of law or contrary to the
policy of express law, although not expressly prohibited, or against
public policy, or shall for any reason whatsoever be held invalid, j
then such covenants, agreements or provisions shall be null and void |
and shall be deemed severable from the remaining covenants, agreements |
or provisions hereof, and shall in no way affect the wvalidity of all
the other provisions hereof or the Bonds.

Section 7.05. Prior Resolutions: Conflicting Provisionsg
Repealed. The Prior Resolutions and all parts thereof not expressly
hereby changed shall continue in full force and effect and this Bond
Legislation shall be supplemental to the Prior Resolutions.

All resolutions and orders, or parts thereof, in conflict
with the provisions hereof are, to the extent of such confliets,
hereby repealed; provided that this Section shall not be applicable to
the Loan Resolution (Form FmHA 442-47).

Section 7:06. Table of Gontents and Headings. The Table of
Gontents and headings of the articles, sections and subsections hereof
are for convenience only and shall neither control nor affect in any
way the meaning or construction of any of the provisions hereof.
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Section 7.07. Covenant of Due Procedure, Ete. The Issuer
covenants that all acts, conditions, things and procedures required to
exist, to happen, to be performed or to be taken precedent to and in
the adoption of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manner
as required by and in full compliance with the laws and Constitution
of the State of West Virginia applicable thereto; and that the
Chairman, Secretary and members of the Governing Body were at all
times when any actions in comnection with this Resolution occcurred and
are duly in office and duly qualified for such office.

Section 7.08. Effective Time. This Resolution shall take
effect immediately wupon its adoption.

Adopted: November 19, 1993.

Chairman of Pyblic Service Board

Member

Member
11/24/93

FAC.A3
30180/93001
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{(SPECIMEN 1993 A BOND)

FORT ASHBY PUBLIC SERVICE DISTRICT

WATER REVENUE ROND, SERIES 1993 A

$1,325,000
No. AR-1 Date: December 2, 1993

FOR VALUE RECEIVED, FORT ASHBY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the United
States of America (the "Government™), or its registered assigns, at
its National Finance 0ffice, St. Louls, Missouri 63103, or at such
other place as the Government may hereafter designate in writing, the
principal sum of ONE MILLION THREE HUNDRED TWENTY-FIVE THOUSAND
DOLLARS ($1,325,000), plus interest on the unpaid principal balance at
the rate of 5.25% per annum. The said principal and interest shall be
paid in the following installments on the following dates: Monthly
installments of interest only, commencing 30 days following delivery
of the Bond and continuing on the corresponding day of sach month for
the first 24 months after the date hereof, and $6,718, covering
principal and interest, thereafter on said corresponding day of each
month, except that the final installment shall be paid at the end of
40 years from the date of this Bond, in the sum of the unpaid
principal and interest due omn the date thereof, and except that
prepayments may be made as provided hereinbelow. The consideration
herefor shall support any agreement modifying the foregoing schedule
of payments.

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Govermment and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the option of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds invelved, shall, after
payment of interest, be applied to the installments last to become due
under this Bond and shall not affect the obligaticon of Borrower to pay
the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures
the payment therecf, Borrower shall continue to make payments to the
Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as
abaove authorized made by Borrower may, at the option of the
Government, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Government and remitted
to the holder on either a calendar quarter basis or an annual
installment due date basis, The effective date of every payment made
by Borrower, except payments retained and remitted by the Government
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Govermment to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Goverrment will pay the interest to which the holder 1s entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

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

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

This Bond, together with any additional bonds ranking on a
parity herewith which may be issued and outstanding for the purpose of
providing funds for financing costs of additions, extensions and
improvements to the waterworks system (the "System") of the Borrower,
is payable solely from the revenues to be derived from the operation
of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System.
This Bond does not in any manner constitute an indebtedness of the
Borrower within the meaning of any constitutional or statutory
provision or limitation.




Registratlon of this Bond is transferable by the registered
owner hereof in person or by his, her or its attorney duly authorized
in writing, at the office of the Borrower, as Registrar, but only in
the manner, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolution and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bonds, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange

herefor.

This Bond, under the provisions of the Act, is and has all
the gqualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the GConstitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the “Act"), and a Resolution of the Borrower
authorizing issuance of this Bond (the "Resolution®).

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

This Bond is given as evidence of a loan to Borrower made or
insured by the Govermment pursuant to the Consolidated Farmers Home
Rural Development Act. This Bond shall be subject to the present
regulations of the Farmers Home Administration and to its future
regulations not inconsistent with the express provisioms hereof,




This Bond is on a parity as to liens, pledge and source of
and security for payment, and in all other respects, with the 1964 A
Bond, the 1964 B Bond, the 1979 Bond and the 1993 B Bond described in

said Resolution.

IN WITNESS WHEREOQOF, FORT ASHBY PUBLIGC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal
to be hereunto affixed or Imprinted hereon and attested by its
Secretary, all as of the date hereinabove written.

FORT ASHBY PUBLIC SERVICE DISTRICT

[CORPORATE SEAL]

Chairman, Public Service Board
P.O. Box 31 :
Fort Ashby, West Virginia 26719

ATTEST :

Secretary, Public Service Board
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ASSTGNMENT
FOR VALUE RECEIVED the undersigned sells, assigns, and

transferg unto

the within Bond and does hereby irrevecably comstitute and appoint
, Attorney to transfer

the said Bond on the books kept for registration of the within Bond
of the said Issuer with full power of substitution in the premises.

Dated: ,

In the presence of:




(SPECIMEN 1993 B BOND)

FORT ASHBY FUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1993 B

$158,000
No. BR-1 Date: December 2, 1993

FOR VALUE RECEIVED, FORT ASHBY PUBLIC SERVICE DISTRIGT
(herein called "Borrower"} promises to pay to the order of the United
States of America (the "Government™), or its registered assigns, at
its National Finance Office, St. Louis, Missouri 63103, or at such
other place as the Government may hereafter designate in writing, the
principal sum of ONE HUNDRED NINETY-EIGHT THOUSAND DOLLARS ($198,000),
plus interest on the unpaid principal balance at the rate of 5.25%
per annum. The said principal and interest shall be paid in the i
following installments on the following dates: Monthly installments
of interest only, commencing 30 days following delivery of the Bond
and continuing on the corresponding day of each month for the first
24 months after the date hereof, and $1,004, covering principal and
interest, thereafter on said corresponding day of each month, except
that the final installment shall be paid at the end of 40 years from
the date of this Bond, in the sum 6f the unpaid principal and interest
due on the date thereof, and except that prepayments may be made as
provided hereinbelow. The consideration herefor shall support any
agreement modifying the foregoing schedule of payments. .

If the total amount of the loan is not advanced at the time
of loan closing, the loan shall be advanced to Borrower as requested
by Borrower and approved by the Govermment and interest shall accrue
on the amount of each advance from its actual date as shown on the
Record of Advances attached hereto as a part hereof.

Every payment made on any indebtedness evidenced by this
Bond shall be applied first to interest computed to the effective date
of the payment and then to principal.

Prepayments of scheduled installments, or any portion
thereof, may be made at any time at the optionm of Borrower. Refunds
and extra payments, as defined in the regulations of the Farmers Home
Administration according to the source of funds involved, shall, after
payment of interest, be applied to the installments last to become due
under this Bond and shall not affect the obligation of Borrower to pay
the remaining installments as scheduled herein.
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If the Government at any time assigns this Bond and insures
the payment thereof, Borrower shall continue to make payments to the
Govermnment as collection agent for the holder.

While this Bend is held by an insured lender, prepayments as
above authorized mnade by Borrower may, at the option of the
Govermment, be remitted by the Government to the holder promptly or,
except for final payment, be retained by the Govermment and remitted
to the holder on either a calendar guarter basis or an annual

installment due date basis. The effective date of every payment made

by Borrower, except payments retained and remitted by the Govermment
on an annual installment due date basis, shall be the date of the
United States Treasury check by which the Government remits the
payment to the holder. The effective date of any prepayment retained
and remitted by the Covermment to the holder on an annual installment
due date basis shall be the date of the prepayment by Borrower and the
Government will pay the interest to which the holder is entitled
accruing between the effective date of any such prepayment and the
date of the Treasury check to the holder.

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

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

This Bond, together with any additional bonds ramking on a
parlty herewith whlch may be issued and outstanding for the purpose of
providing funds for financing costs of additions, extensions and
improvements to the waterworks system (the "Systen") of the Borrower,
iz payable solely from the revenues to be derived from the operation
of the System after there have been first paid from such revenues the
reasonable current costs of operation and maintenance of the System.
This Bond does not in any manner constitute an indebtedness of the
Borrower within the meaning of any constitutional or statutory
provision or limitation.




Registration of this Bond is transferable by the registered
owner hereof in person or by his, her or itgs attormey duly authorized
in writing, at the cffice of the Borrower, as Registrar, but only in
the manmer, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Resolutien and upon
surrender and cancellation of this Bond. Upon such transfer a new
Bond or Bends, of authorized denomination or denominations, for the
like principal amount, will be issued to the transferee in exchange
herefor.

This Bond, under the provisions of the Act, is and has all
the qualities and incidents of a negotiable instrument under the
Uniform Commercial Code of the State of West Virginia, but may only be
transferred by transfer of registration hereof with the Registrar.

This Bond has been issued under and in full compliance with
the Comstitution and statutes of the State of West Virginia,
including, among others, Chapter 16, Article 13A of the West Virginia
Code, as amended (the "Act™), and a Resolutlon of the Borrower
authorizing issuance of this Bond (the "Resolution").

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

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




This Bond is on a parity as to liens, pledge and source of

and security for payment, and in all other respects, with the 1964 A

" Bond, the 1964 B Bond, the 1979 Bond and the 1993 A Bond described in
said Resolution.

IN WITNESS WHEREOQOF, FORT ASHBY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal

to be hereunto affixed or imprinted hereon and attested by its
Secretary, all as of the date hereinabove written.

FORT ASHBY PUBLIC SERVICE DISTRICT

[ CORPORATE SEAL!

Chairman, Public Service Board
P.0. Box 31
Fort Ashby, West Virginia 26719

ATTEST:

Secretary, Public Service Board
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ASSTGNMENT

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

the within Bond and does hereby irrevocably constitute -and appoint
, Attorney to transfer

the said Bond on the books kept for registration of the within Bond
of the said Issuer with full power of substitution in the premises.

Dated: '

In the presence of:
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FRANKFORT PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE
EXISTING PUBLIC WATERWORKS SYSTEM OF
FRANKFORT PUBLIC SERVICE DISTRICT AND THE
FINANCING OF THE COST, NOT OTHERWISE
PROVIDED, THEREOF THROUGH THEISSUANCE BY
THE DISTRICT OF $400,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUEBONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND);, PROVIDING FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE
REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AN DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING THE SALE AND
PROVIDING FOR THE TERMS AND PROVISIONS OF
SUCH BONDS AND ADOPTING OTHER PROVISIONS
RELATING THERETO.

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

ARTICLE 1
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01.  Authority for this Resolution. This Resolution (together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation™)
is adopted pursuant to the provisions of Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act"), and other
applicabie provisions of law.

Section 1.02. Findings. Itis bereby found, determined and declared that:

A, Frankfort Public Service District (the "Issuer”™) is a public service
district and a public corporation and political subdivision of the State of West Virginia in
Minera} County of said State.
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B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health, safety, advantage, convenience
and welfare of the inhabitants of the Issuer that there be acquired and constructed
improvements and exiensions to the existing public waterworks system of the Issuer,
consisting of the acquisition of Wiley Ford Water Company, Inc. {the “Project”), (the
existing public waterworks facilities of the Tssuer, the Project and any further improvements
or extensions thereto are herein called the "System”).

C. The Issuer intends to permanently finance the costs ofthe Project
through the issuance of its revenue bonds to the West Virginia Water Development Authority
(the "Authority"), which administers the West Virginia Infrastructure Fund pursuant to the
Act.

D. It is deemed necessary for the Issuer to issue its Water Revenue
Bonds, Series 2008 A (West Virginia Infrastructure Fund) in the total aggregate principal
amount of §400,000 {the “Series 2008 A Bonds™), to permanently finance the costs of the
Project.

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

E. It is in the best interests of the Issuer that its Series 2008 A Bonds
be sold to the Authority pursuant to the terms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrastructure and Jobs
Development Council {the “Council”), in form satisfactory to the respective parties (the
"Loan Agreemment”), approved hereby if not previously approved by resofution of the Issner.

G. There are outstanding obligations of the Issuer which will rank on
a parity with the Series 2008 A Bonds as to liens, pledge and source of and security for
payment, which obligations are the Water Revenue Bonds, Series 1976 (United States
Departrnent of Agriculture), dated July 16, 1976, issued in the original aggregate principal
amount of $233,000 (the "Series 1976 Bonds"), and Water Revenue Bonds, Series 1993
{United States Department of Agriculture) dated December 2, 1993 issued in the original
aggregate principal amount of $2,000,000 (the “Series 1993 Bonds” and, collectively, the
"Prior Bonds").

The Series 2008 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 ajl respects. Prior
to the issuance of the Series 2008 A Bonds, the Issuer will obfain (i) a certificate of an
Independent Certified Public Accountant stating that the coverage and parity tests of the Prior
Bonds are met, and (i) the wriiten consent of certain of the Holders of the Prior Bonds to
the issuance of the Series 2008 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
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by revenues or assets of the System. The Issuer is in compliance with the covenants of the
Prior Bonds and the Prior Resolutions.

H.  The estimated revenues fo be derived in each year following
completion of the Project from the operation of the System will be sufficient to pay all costs
of operation and maintenance of the System and the principal of and interest, if any, on the
Series 2008 A Bonds and the Prior Bonds, and to mzake payments into all funds and accounts
and other payments provided for herein.

I The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, and operation of the’
Project and the System and issuance of the Series 2008 A Bonds, or will have so complied
prior to issuance of any thereof, including, among other things and without lirnitation, the
approval of the Project and the financing thereof by the Councit and the obtaming of a
certificate of public convenience and necessity and approval of this financing and necessary
user rates and charges described herein from the Public Service Commission of
West Virginia by final order, the time for rehearing and appeal of which will either have
expired pricr to the issuance of the Series 2008 A Bonds or such final order will not be
‘subject to appeal or rehearing.

J. The Project has been reviewed and determined o be technicaily and
ﬁnanclaﬂy feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2008 A Bonds by those who shall be the Registered Owners of
the same from time to time, this Bond Legislation shall be deemed to be and shall constitute
a comract batween 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 bepefit, protection and
security of the Registered Owners of any and ail of such Series 2008 A Bonds, ali which
shall be of equal rank and without preference, priority or distinction between any one Bend
of a series and any other Bonds of the same series, by reason of priority of issuance or
otherwise, except as expressly provided therein and herein.

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

"Act" means, collectively, Chapter 16, Axticle 13A, and Chapter 31,
Article 154 of the West Virginia Code of 1931, as amended and in effect on the date of
adoption hereof.

* Authority” means the West Virginia Water Development Authority, which

is expected {0 be the original purchaser and Registered Owner of the Series 2008 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
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functions of the Authority, acting in its admiristrative capacity and upon authorization from
the Council under the Act.

"Authorized Officer” means the Chairman of the Goverm'ng Body of the
Issuer or any temporary Chairman duly selected by the Governing Body.

"Bondholder," "Holder of the Bonds," "Holder," "Registered Ownsr" or any
similar term whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registered.
"Bond Legislation, " "Resolution,” "Bond Resolution” or "Local Act" means
this Bond Resolution and all orders and resolutions supplemental heretc or amendatory
hereof.

"Bond Registrar® means the bank or other entity to be designated as such in
the Suppiemental Resolution and its successors and assigns.

"Ronds" means, collectively, the Serieg 2008 A Bonds, the Prior Bonds and
any bonds on a parity therewith subsequently avthorized to be issued hereunder or by another
resolution of the Issuer.

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

"Chairman" means the Chairman of the Governing Body of the Tssuer.

“Closing Date" means the date upon which there is an exchange of the
Series 2008 A Bonds for all or a portion of the proceeds of the Series 2008 A Bonds from
the Authority. :

"Code" means the Internal Revenue Code of 1986, as amended, and the
Reguiations.

_ "Commission" means the West Virginia Municipal Bond Commission or any
other agency of the State of West Virginia that succeeds to the functions of the Commission.

"Consulting Engineers" means 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 Systern or portion thereof in accordance with Chapter 5G, Article 1 of the
West Virginia Code of 1931, as amended; provided however, that the Censulting Engineers
shall not be a regular, full-time employee of the State or any of its agencies, commissions,
or political subdivisions.

CH4B38285.2 4



"Costs" or "Costs of the Project” means those costs described in
Section 1.02D hereof to be a part of the cost of the Project.

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

"FDIC" means the Federal Deposit Insurance Corporation and any successor
to the functions of the EDIC.

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

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

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

"Grants" means all monies received by the Issuer on account of any Grant |
for the Project. |

"Gross Revenues" means the aggregate gross operating and non-operating |
revenues of the System, as hereinafter defined, determined in accordance with generaily |
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 hereipafier defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein," "hereto” and similar words shali refer to this entire Bond
Legislation,

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.
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"{ssuer” means Frankfort Public Service District, a public service district,
public corporation and political subdivision of the State of West Virginia in Mineral County,
West Virginia.

"Loan Agreement"” means, the Loan Agreement heretofore entered, or to be !
entered, into by znd between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2008 A Bonds from the Issuer by the Autherity, the
form of which shall be approved, and the execution and delivery by the Issuer authorized and
directed or ratified, by the Supplemeutal Resolution.

"Net Proceeds™ means the face amount of the Series 2008 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds, 1
if any, deposited in the Series 2008 A Reserve Account. For purposes of the Private |
Rusiness Use limitations set forth herein, the term Net Proceeds shall include any amounts
resulting from the investrnent of proceeds of the Series 2008 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 hereinafier defined.

"Operating Expenses" means the reasonable, proper and necessary costs of
repair, maintenance and operation of the System and includes, without limiting the generality
of the foregoing, administrative, engineering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs fees and expenses of the Authority, fiscal agents,
the Depository Bank, the Registrar and the Paying Agent (all as herein defined), other than
those capiialized 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 inchided
under generally accepted accounting principles; provided, that "Operating Expenses” does
not include payments on account of the principal of or redemption premiusn, if any, or
interest on the Bonds, charges for depreciation, losses from the sale or other disposition of,
or from any decrease in the value of, capital assets, amortization of debt discount or such
miscellaneons 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
(1) any Bond cancelled by the Bond Regisirar at or prior to said date; (ii) any Bond for the
payment of which monies, equal to its principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
‘set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to
have been paid as provided in Article X hereof; and (Jv) for purposes of consents or other
action by a specified percentage of Bondholders, any Bonds registered to the Issuer.

“Parity Bonds" means additional Bonds issued under the provisions and
within the limitations prescribed by Seciion 7.07 hereof.
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_ "Paying Ageni" means the Commission or other entity designated as such for
the Series 2008 A Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Series 1976 Bonds and Series 1993
Bonds,

“Prior Resolutions” means, collectively, the resolutions adopted by Frankfort
Public Service District, authorizing the Prior Bonds and hereby assumed by the fssuer.

"Project" means the Project as described in Section 1.02B hereof.
"Qualified Investments” means and includes any of the following:
(a) Government Obligations;

)] Government Obligations which have been stripped of their
unmatured intersst 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; Governmeni National
Mortgage Association; Tenmessse Valley Authority; or Washington
Metropolitan Area Transit Authority;

@ Any bond, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Association to a
the extent such obligation is graranteed Dy 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;

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

(z) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through {e) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principa! 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 mmst be free of all claims by third paries;

() The West Virginia "consolidated fund" manzged by the
West Virginia Investment Management Board pursuant to Chapter 12,
Article 6C of the West Virginia Code of 1931, as amended; and

) Obligations of states or political subdivisions or agencies
thereof, the interest on which is excluded from gross income for federal
income tax purposes, and which are rated at least "A" by Moody's Investors
Service, Inc. or Standard & Poor's Corporation.

“Registrar”® means the Bond Registrar.

"Regulafions™ means temporary and permanent regulations promulgated
under the Code or any. predecessor to the Code.

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

"Reserve Accounts” means, collectively, the respective reserve accounts
established for the Series 2008 A Bonds and the Prior Bonds.

"Reserve Requirement” means, collectively, the respective amnounts required
to be on deposit in the Reserve Accounts of the Series 2008 A Bonds and the Prior Bonds.

"Revemue Fund" means the Revenue Fund established by Section 5.01
hereof. '

*Secretary" means the Secretary of the Governing Body of the Issuer.
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“Series 1976 Bonds” means the Water Revenue Bonds, Series 1976 (United
States Department of Agricuiture), dated July 16, 1976, issued in the original aggregate
principal amount of $233,000.

“Series 1993 Bonds” means the Water Revenue Bonds, Series 1993 (United
States Department of Agriculiure), dated December 2, 1993, issued in the original agpregate
principal amount of $2,000,000.

"Series 2008 A Bonds" means the Water Revemue Bonds, Series 2008 A
(West Virginia Infrastructure Fond), of the Issuer, authorized by this Resofution.

"Series 2008 A Bonds Project Trust Fund" means the Series 2008 A Bonds
Project Trust Fund established by Section 5.01 hereof.

“Saries 2008 A Bonds Reserve Account” means the Series 2008 A Bonds
Reserve Account established in the Series 2008 A Bonds Sinking Fund pursuant to
Section 5.02 hereof.

"Series 2008 A Bonds Reserve Requirement" means, as of any dafe of
calcuiation, the maximwum amount of principal and interest, if any, which will become due
on the Series 2008 A Bonds in the then current or any succeeding year.

"Series 2008 A Bonds Sinking Fund" means the Series 2008 A Bonds Sinking
Fund established by Section 5.02 herecof.

"Sinking Funds" means, collectively, the respective Sinking Funds
established for the Series 2008 A Bonds and the Prior Bonds.

"State" meaps (he State of West Virginia.

_ "Supplemental Resolution" means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the ariicle "the, " refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2008 A Bonds; provided, that any matier intended by this Resolution to be included
in the Supplemental Resolution with respect to the Series 2008 A Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revemues” means the Net Reverues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Bonds, the Prior
Bonds or any other obligations of the Issuer, including, without limitation, the Repair and
Replacement Fund, the Sinking Punds and the Reserve Accounts.
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"System" means the complete public waterworks system of the Issuer, as
presently existing in its enfirety or any integral part thereof, and all waterworks facilities
owned by the Issuer and all facilities and other property of every nature, real or personal,
now or hereafter owned, held or used in connection with the waterworks svstem; and shali
also include the Project and any and all extensions, additions, betterments and improvements
thereto hereafter acquired or consiructed for the waterworks systems 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 154, Section 9 of the West Virginia
Code of 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.
Words importing singnlar number shall include the plural number in each case and vice
versa; words importing persons shall include firms and corporations; and words importing
the masculine, feminine or neutral gender shall include any other gender.
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ARTICLEII
AUTHORIZATION OF THE PROIECT
Secton 2,01.  Authorization of the Project. There is hereby authorized and

ordered the acquisition of the Project, at an estimated cost of $400,000. The proceeds of the
Series 2008 A Bonds hereby authorized shall be applied as provided in Article VI hereof.

The cost of the Project is estimated not (o exceed $400,000 of which will be
obtained from the proceeds of the Series 2008 A Bonds.
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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. The Series 2008 A Bonds shall be
issued as a single bond, designated as "Water Revenue Bonds, Series 2008 A (West Virginia
Infrastructure Fund),” in the principal amount of $400,000, and shall have such terms as set
forth hereinafter and in the Supplemental Resolution.  The proceeds of the
Series 2008 A Bonds remaining after funding of the Series 2008 A Bonds Reserve Account
(if funded from Bond proceeds) and capitalizing interest on the Series 2008 A Bonds, if any,
shall be deposited in or credited to the Series 2008 A Bonds Project Trust Fund established
by Section 5.01 hereof and applied as set forth in Article VI hereoi.

Section 3.02. Terms of Bonds. The Series 2008 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 a Supplemental Resolution or as specifically provided in the Loan Agreement.
The Series 2008 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. Inferest
on the Series 2008 A Bonds, if any, shall be paid by check or draft of the Paying Agent
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority
is the Registered Owner thereof. '

Unless otherwise provided by the Supplemental Resolution, the
Series 2008 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 2008 A Bonds. The Series 2008 A Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Outstanding and being exchanged, with principal instaliments 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 deterinined by a Supplemental Resolution. Such Bonds shall have
such terms as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2008 A Bonds shall be
executed in the name of the Issuer by the Chairman, and the seal of the Issuer shall be affixed
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thereto or imprinted thereon and attested by the Secretary. In case any one or more of the
officers who shall have signed or sealed the Series 2008 A Bonds shall cease to be such
officer of the Issuer before the Series 2008 A Bonds so signed and sealed have been actually
sold and delivered, such Bonds may nevertheless be sold and delivered as herein provided
and may be issued as if the person who signed or sealed such Bonds had not ceased to hold
such office. Any Series 2008 A Bonds may be signed and sealed on behalf of the Issuer by
such person as at the actual time of the execution of such Bonds shail hold the proper office
in the Issuer, although at the date of such Bonds such person may not have held such office
or may not have been so authorized.

Section3.04.  Authentication and Registration. The Bond Registrar for the
Series 2008 A Bonds shali be the bank orx other entity to be designated as such in the
Supplemental Resolution and its successors and assigns. No Series 2008 A Bond shall be :‘
valid or obligatory for any purpose or entitled to any security or benefit under this Bond '
Legislation uniess and until the Certificate of Authentication and Registration on such Bond,
substantially in the forms set forth in Section 3.10 hereof shall have been manually executed
by the Bond Registrar. Any such executed Certificate of Authentication and Registration
upon any such Bond shail be conclusive evidence that such Bond has been authenticated,
registered and delivered under this Bond Legistation. The Certificate of Authentication and
Registration on any Series 2008 A Bond shall be deemed to have been executed by the Bond
Registrar if manually signed by an authorized officer of the Bond Regisirar, but it shall not
be necessary that the sare 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 2008 A Bonds shall be and
have all of the qualities and incidents of negotiable instrumenis under the Uniform,
Commercial Code of the State of West Virginia, and each successive Holder, iu accepting
the Series 2008 A. Bonds shall be conclusively deemed to have agreed that such Bonds shall
be and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conchusively deemed to have agreed that such Bonds shall be incontestable in the hands of
a bona fide holder for value.

So long as the Series 2008 A Bonds remain outstanding, fhe Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and
transfer of the Bonds,

The registered Series 2008 A Bands shall be transferable oniy 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.
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In ali cases in which the privilege of exchanging Series 2008 A Bonds cr
transferring the registered Series 2008 A Bonds are exercised, all Series 2008 A Bonds shall
be delivered in accordance with the provisions of this Bond Legistation. All Series 2008 A
Bonds surrendered in any such exchanges or transfers shall forthwith be canceled by the
Bond Regisirar. For every such exchange or transfer of Series 2008 A Bonds, the Bond
Repistrar may make a charge sufficient to reimburse it for any tax, fee or other governmental
charge required to be paid with respect to such exchange or transfer and the cost of preparing
each new Bond upon each exchange or transfer, and any other expenses of the Bond
Registrar incurred in connection therewith, which sum or sums shall be paid by the Issuer,
The Bond Registrar shall not be obliged to make any such exchange or transfer of Bonds
during the period commencing on the 15th day of the month next preceding an interest
payment date on the Series 2008 A Bonds or, in the case of any proposed redemption of
Series 2008 A Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed. Stolen or Lost. In case any
Series 2008 A Bond shall become mutitated or be destroyed, stolen or lost, the Issuer may,
in its discretion, issue, and the Bond Registrar shall, if so advised by the lssuer, authenticate
and deliver, a new Bond of the same series and of like tenor as the Bonds so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon
surrender and cancellation of such mutilated Bond, or in lieu of and substitution for the Bond
destroyed, stolen or lost, and upon the Holder's furpishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be cancelled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds_not fo be Indebtedness of the Issuer. The
Series 2008 A Bonds shall not, in any event, be or constitate an indebtedness of the Issuer
within the meaning of any constitutional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or hojders of the Series 2008 A Bonds shall ever have the right to
compel the exercise of the taxing power of the fssuer, if any, to pay the Series 2008 A Bonds
or the interest, if any, thereon.

Section 3.08. Bonds _Secured by Pledge of Net Revenues: Lien Positions
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 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
Reverues in an amount sufficient to pay the principal of and interest, if any, on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to make all other payments
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provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 3.09.  Delivery of Bonds. The Issuer shall execute and deliver the
Series 2008 A Bonds to the Bend Registrar, and the Bond Registrar shall authenticate,
register and deliver the Series 2008 A Bonds to the original purchasers upon receipt of the
documents set forth below:

AL If other than the Anthority, a list of the names in which the
Series 2008 A Bonds are to be registered upon original issuance, together
with such taxpayer identification and other information as the Bond Registrar
may reasenably 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 2008 A Bonds to the original purchasers;

Series 2008 A Bonds.

C. An executed and certified copy of the Bond Legislation; |
D. An executed copy of the Loan Agreement; and
E. The vnqualified approving opinion of bond counsel on the

Section 3.10. Foum of Bonds. The text of the Series 2008 A Bonds shail
be in substantially the following fora, 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 SERIES 2008 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBRLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $

KNOW ALL MEN BY THESE PRESENTS: This  day of ,
2008, that FRANKFORT PURLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Mineral County of said
State (the “Issuer™), for value received, hereby promises to pay, solely from the special funds
provided therefor, as hereinafter set forth, fo 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 imstallments on March 1, June 1, September 1 and December 1 of each year,
commencing 1, toand including 1,20, 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
instaliments, 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, buf 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 , 2008,

This Bond is issued fo pay a portion of the costs of acquisition of
improvements and extensions to the existing public waterworks systern of the Issuer (the
"Project™. The existing public waterworks system of the Issuer, the Project and any further
improvements or extensions thereto are herein called the "System." This Bond is issued
under the authority of and in full compliance with the Constitution and statutes of the State
of West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A
of the West Virginia Code of 1931, as amended (collectively, the "Act™), and a Bond
Resolution duly adopted by the Issuer on , 2008, and a Supplemental
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Resolution duly adopted by the Issuer on , 2003 (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 Legistation.

THIS BOND I8 ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER
RESPECTS, WITH THE WATER REVENUE BONDS, SERIES 1976 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED JULY 16, 1976, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $233,000 (THE "SERIES 1976
BONDS") AND THE WATER REVENUE BONDS, SERIES 1993 (UNITED STATES
DEPARTMENT OF AGRICULTURE), DATED DECEMBER 2, 1993 ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES 1993
BONDS” AND, COLLECTIVELY THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to be derived from the operation of the System, on a
parity with the pledge of Net Revenues in favor of the holders of the Prior Bonds, and from
monies in the reserve account created under the Bond Legislation for the Bonds (the
"Series 2008 A Bonds Reserve Account"} and unexpended proceeds of the Bonds. Such Net
Revenues shall be sufficient to pay the principal of and interest, if any, on all bonds which
may be issued pursuant to the Act and shall be set aside as a special fund hereby pledged for
such purpose. This Bond does not constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provisions or limitations, nor shall the Issuer be
obligated to pay the same, except from said special fund provided {rom the Net Revenues,
the monies mn the Series 2008 A Bonds Reserve Account and unexpended proceeds of the
Bonds. Pursuant to the Bond Legislation, the Issuer has covenanted and agreed to establish
and maintain just and equitable rates and charges for the use of the System and the services
rendered thereby, which shall be sufficient, together with other revenues of the System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equal to at feast 115% of the maximum amount payabie in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on. or payable from such revenues on a parity with the Bonds, including the Prior
Bonds; provided however, that so long as there exists in the Series 2008 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounis established for any other obligations outstanding or a parity with
the Bonds, including the Prior Bonds, an amount at least equal to the requiremnent thereior,
such percentage may be reduced to 116%. The Issuer has entered into certain further
covenants with the registered owners of the Bonds for the terms of which reference is made
to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof,
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Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of The Huntingion
National Bank, Charleston, West Virginia, as registrar (the “Regisirar”}, 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 ifs attomey duly authorized iu 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, zfter reimbursement and
repayment of all amounts advanced for preliminary expenses as praovided 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 Legistation, and there shall be and hereby is created
and granted a lien upon such monies, until so applied, in favor of the registered owner of this
Bond. :

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

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

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.
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IN WITNESS WHERECF, FRANKFORT PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and its corporate seal to be hereunto
affixed and attesied by its Secretary, and has caused this Bond to be dated the day and year
first written abaove.

. [SEAL]

Chajrinan

ATTEST:

‘Secretary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2008 A Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered owner
set forth above, as of the date set forth beiow.

Date: , 2008,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authonized Cfficer
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{Form of)

EXHIEBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1 3 (19 §
2y $ (20 $
3 % (21 _$
@ _ % (22) %
(5.9 (23 %
6 % (24) §
(n__% 23 %
(8 $ (26) _$
9 % 2n_$
(10 _-$ (28§
(an 3 29y $
(12) _$ (30 __$
(13 % (31) %
(14 § 3 $
(15y $ (33) $
(16y % (34).. %
(an_$ (35 _$
SEITR) (36) §

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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{(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably comstitute and appoint
, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the preinises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
1.0an Agreement. The Series 2008 A Bonds shail be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. [f not so authorized by previcus resolution,
the Chairman is specifically anthorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT A" and made a part hereof, and the Secretary is directed
to affix the seal of the Issuer, attest the same and deliver the Loan Agreement to ihe
Authotity, and any such prior execution and delivery is bereby authorized, approved, ratified
and confirmed. The Loan Agreement, including all schedules and exhibits attached thereto,
is hereby approved and incorporated into his Bond Legislation.

Section 3.12. Filing of "Amended Schedule". Upon completion 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 fotth the actual costs of the Project and sources of
funds therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

-Section 5.01. Establishment of Punds zod 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 Tssuer and
from each other:

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

(2) Renewal and Replacement Fund (established as Depreciation
Reserve by Prior Resolution and hereby renamed and continued);

(3) Series 1976 Bonds Reserve Account (established by Prior
Resolution);

(4)  Series 1993 Bonds Reserve Account (established by Prior
Resolution); and

(5)  Serjes 2008 A Bonds Project Trust Fund.

Seciion 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shall be held by the
Commission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 2008 A Bonds Sinking Fund; and
(2)  Series 2008 A Bonds Reserve Account.

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

(1)  The Issuer shall first, each month, pay from the
Revenue Fand the current Operating Expenses of the System.
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(2)  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the National
Finance Office, the amounts required to pay intersst on the Prior
Bonds, as required by the Prior Resolutions.

(3}  The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and (i) remit to the
National Finance Office, the amounts required to pay principal of
the Prior Bonds, as required by the Prior Resolutions; and (i)
remit fo the Commission, commencing 3 months prior to the first
date of payment of principal of the Series 2008 A Bouds, for
deposit in the Series 2008 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature and
become due on the Series 2008 A Bonds on the next ensuing
quarterly principal payment date; provided that, in the event the
period to elapse between the date of such injtial deposit in the
Series 2008 A Bonds Sinking Fund and the next quarterly
principal payment date is less than 3 months, then such monthly
payinents 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 mext, on the first day of each
month, trausfer from the Revenue Fund and (I) remit to the
Depository Bank, the amounts required by the Prior Resolutions
for deposit in the respective Reserve Accounts for the Prior
Bonds; and (ii) remit to the Commission, comumencing 3 months
prior to the first date of payment of principal of the Series 2008 A
Bonds, if not fully funded upon issuance of the Series 2008 A
Bonds, for deposit in the Series 2008 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2008 A Bonds Reserve
Requirement, until the amount in the Series 2008 A Bonds
Reserve Account equals the Series 2008 A Bonds Reserve
Requirernent; provided that, no further payments shall be made
into the Series 2008 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 2008 A Bonds
Reserve Requirement.

(5) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depository Bank for deposit in the Renewal and Replacement
Fund, the amounts required by the Prior Resolutions and a sum
equal to 2 ¥4 % of the Gross Revenues each month, exclusive of
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any payments for account of any Reserve Account. All funds in i
the Renewal and Replacement Fund shall be kept apart from ali
other funds of the Issuer or of the Depository Bank and shall be i
invested and reinvested in accordance with Article VIII hereof. i
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 hereot) shall be

promptly efiminated with monies from the Renewal and

Replacement Fund.

Monies in the Series 2008 A Bonds Sinking Fund shall be used only for the :
purposes of paying principal of and interest, if any, on the Series 2003 A Bonds as the same
shail become due. Monies in the Series 2008 A Bonds Reserve Account shall be used oniy

. for the purpose of paying principal of and juterest, if any, on the Series 2008 A Bonds as the
same shall come due, when other monies in the Series 2008 A Bonds Sinking Fund are
insufficient therefor, and for no other purpose.

All investment earnings on monies in the Series 2008 A Bonds Sinking Fund
and the Series 2008 A Bonds Reserve Account, shall be returned, not less than once each
year, by the Commission to the Issuer, and such amounts shall, during the Project, be
deposited in the Series 2008 A Bonds Project Trust Fund, and following completion of the
Project, shail be deposited in the Revenue Fund and applied in full, first to the next ensuing
interest payment, if any, due on the Series 2008 A Bonds, and then to the next ensuing
principal payment due thereon, all on & pro rafa basis.

Any withdrawals from the Series 2008 A Bonds Reserve Account which result
in a reduction in the balance therein to below the Reserve Requirement shall be subsequently
restored from the first Net Revenues available after ail required payments have been made
in full in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2008 A Bonds
are issued, provision shall be made for additional payments into the respective sinking funds
sufficient to pay the interest on such additional parity Bonds and accomplish retirement
thereof at maturity and to accurmulate a balance in the respective reserve accounts in an
amount equal to the requirement thereof,
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The Issuer shall not be required to make any further payments into the
Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account when the
aggregate amount of funds therein are at least equal to the aggregate principal amount of the
Series 2008 A Boads issued pursuant to this Bond Legislation then Outstanding and all
interest, if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shali be made on a parity and pro rata, with respect to the Series 2008 A Bonds
and the Prior Bonds, in accordance with the respective principal amounts then Outstanding .

The Comumission is hereby designated as the fiscal agent for the administration
of the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve Account and
all amounts required for said accounts shall be remitted to the Commission from the Revenue
Fund by the Issuer at the times provided herein. If required by the Authority at anytime, the
Issuer shall make the necessary arrangements whereby required payments into said accounts
shall be antomatically debited from the Revenue Fund and electronically transferred to the
Comnission on the dates required hereunder. A ‘ |

Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds
Reserve Account shall be invested and reinvested by the Commission in accordance with
Section 8.01 hereof.

The Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds Reserve
Account shall be used solely and only for, and are hereby pledged for, the purpose of
servicing the Series 2008 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 principal, interest and reserve account payments with respect o the Series 2008 A
Bonds and all such payments shall be remitted to the Commission with appropriate
instructions as to the custody, use and application thereof consistent with. the provisions of
this Bond Legislation. All remittances made by the Issuer to the Commission shall clearly
identify the fuad or account into which each amount is to be deposited.

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

D.  Whenever all of the required and provided (ransfers 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.

CHA839285.2 29



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 shal} be necessary 1o pay their respective charges and
fees then due. In the case of payments to the Commission under this paragraph, the Issuer
shall, if required by the Authority at anytime, make the necessary arrangements whereby
such required payments shall be autorpatically debited from the Revemue Fund and
electronically transferred to the Commission on the dates required.

E. The monies in excess of the maximum amounts insured by FDIC in all
funds and accounts shali af all times be secured, to the full extent thereof in excess of such

" insured sum, by Qualified Investments as shall be eligible as securify for deposits of state and

municipal funds under the laws of the State.

G.  Ifonany 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 paymenis in addifion to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.03,
and the Net Revenues shail be applied to such deficiencies before being applied to any other
payments hereunder.

H.  The Gross Revenues of the System shall only be used for purposes of the
System.
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ARTICLE VI
BOND PROCEEDS:; DISBEURSEMENTS
Section 6.01. Application of Bond Proceeds: Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2008 A Bonds, the following
arnounts shall be first deducted and deposited in the order set forth below:

A.  Prom the proceeds of the Series 2008 A Bonds, there shall first be
deposited with the Comrmission in the Series 2008 A Bonds Sinking Fand, the amount, if any,
set forth in the Supplemental Resolution as capitalized inferest; provided, that such amount
may not exceed the amount necessary to pay interest on the Series 2008 A Bonds for the
period commencing on the date of issuance of the Series 2008 A Bonds and ending 6 mouths
after the estimated date of completion of the Project.

B. Next, from the proceeds of the Series 2008 A Bonds, there shall be
deposited with the Comrmission in the Series 2008 A Bonds Reserve Account, the amount,
if any, set forth in the Supplemental Resolution for funding the Series 2008 A Bonds Reserve
Account.

C.  As the Issuer receives advances of the remaining monies derived from
the sale of the Series 2008 A Bonds, such monies shall be deposited with the Depository
Bank in the Series 2008 A Bonds Project Trust Fand and applied solely o payment of costs
of the Project in the manner set forth in Section 6.02 and until so expended, are hereby
pledged as additional security for the Series 2008 A Bonds.

D.  After completion of the Project, as certified by the Consulting Engineess,
and all costs have been paid, any remaining proceeds of the Series 2008 A Bonds shall be
applied as directed by the Council.

The Issuer shall each month provide the Council with a requisition for the costs
incurred for the Project, together with such documentatiop as the Council shall require.
Payments of all Costs of the Project shall be made monthly.

Section 6.02. Except as provided in Section 6.01 hereof, disbursements
from the Series 2008 A Bonds Project Trust Pund shall be made only after submission to and
approval from the Council, of a certificate, signed by an Authorized Officer 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;

(v)  Bach item for which the payment is proposed to be made is or was
necessary in connection with the Project and constitutes a Cost of the Project;
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(c)  Each of such costs has been otherwise property incurred; and
(d)  Payment for each of the items proposed is then due and owing.

The Issuer shall expend atl proceeds of the Series 2008 A Bonds within 3 years
of the date of issuance of the Council’s bonds, the proceeds of which were used to make the

ioan o the Issuer,

Pending such application, monies in the Series 2008 A Bonds Project Trust
Fund shall be invested and reinvested in Qualified Investiments at the written direction of the

Issuer.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.0%. General Covenants of the Issuer. All the covenants,
agreernents and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer aznd shall be enforceable in any court of competent
jurisdiction by any Holder or Holders of the Bonds. In addition to the other covenants,
agreements and provisions of this Bond Legislation, the Issuer hereby covenants and agrees
with the Holders of the Series 2003 A Bonds as hereinafter provided in this Article VIL. All
such covenants, agreements and provisions shall be irrevocable, except as provided herein,
as fong as any of the Series 2008 A Bonds or the interest, if any, thereor is Outstanding and |
unpaid.

Section 7.02. Bonds not to be_ Indebtedness of fhe Issuer. The
Series 2008 A Bonds shall not, in any event, be or constitate an indebtedness of the Issuer
within the meaning of any constituiional or statutory provision or limitation, but shall be
payable solely from the Net Revenues derived from the operation of the System as herein
provided. No holder or holders of the Series 2008 A Bonds shall ever have the right to
cornpel the exercise of the taxing power of the Issuer, if any, to pay the Series 2008 A Bonds
or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledpe of Net Revenues: Lien Positiong
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A Bonds
shall be secured by a first lien on the Net Revenues dexived from the System on a parity with
the lien on such Net Revenues in favor of the Holders of the Prior Bonds. Such Met
Revenues in an amount sufficient to pay the principal of and inferest, if any, on and other
payments for the Series 2008 A Bonds and the Prior Bonds and to make all other payments
provided for in the Bond Legislation, are hereby irrevocably pledged to such payments as
they become due.

Section 7.04. Initial Schedufe 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 shail be sufficient
to comply with the requirernents 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 Final Order of the Public Service Commission of West Virginia entered
August 28, 2007, in Case 07-0001-PWD-19A and Final Order entered July 25, 2007 in Case
No. 07-0222-W-30B , and such rates are hereby adopted.

So long as the Series 2008 A Bonds are outstanding, the Issuer covenants and
agrees to fix and collect rates, fees and other charges for the use of the Systemn and to take
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alf such actions necessary to provide funds sufficient to produce the required sums set forth
in the Bond Legislation and in compliance with the Loan Agreement. In the event the
schedule of rates, fees and charges initially establshed for the System in connection with the
Series 2008 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, fees and charges and take all such actions necessary to provide funds
sufficient to produce the required sums set forth in this Bond Legislation and the Loan
Agreement.

Section 7.03. Sale of the System. So long as the Series 2008 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 not be sold, mortgaged, leased or otherwise disposed of, except as a whole, or
substantially as a whole, and only if the net proceeds (o be realized shall be sufficient to fully
pay all the Bonds Outstanding in accordance with Article X hereof. The proceeds from any
such sale, mortgage, lease or other disposition of the System shall, with respect to the
Series 2008 A Bonds, immediately be remitied to the Commission for deposit in the Series
2008 A Bonds Sinking Fund and applied to the payment of principal of and interest, if any,
on the Series 2008 A Bonds. Any balance remaining after the payment of the
Series 2008 A Bonds and interest, if any, thereon shall be remitted to the Issuer by the
Commission unless necessary for the payment of other obligations of the Issuer payable out
of the revenues of the System.

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

Section7.06. Issuance of Other Obligations Payable Out of Revenues and
General Covenant Against Bncumbrances. Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsoever payable from the
_revenues of the Systern. which rank prior to, or equally, as fe lien on and source of and
security for payment from such revenues with the Series 2008 A Bonds. All obligations
issued by the Issuer after the issuance of the Serjes 2008 A Bonds and payabie from the
revenues of the System, except such additional parity Bonds, shall confain 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, i the
Series 2008 A Bonds; provided, that no such subordinate obligations shali be issped unless
all payments required to be made into a1l funds and accounts set forth herein have been made
and are current at the time of the issuance of such subordinate obligations.

Except as provided above, the Issuer shall not create, or cause 01 permit to be
created, any debt, lien, pledge, assignment, encurnbrance or any other charge having priority
over or being on a parity with the lien of the Series 2008 A Bonds, and the interest thereon,
if any, upon any or all of the income and revenues of the System pledged for payment of the
Series 2008 A Bonds and the inferest thereon, if any, in this Bond Legislation, or upon the
System or any part thereof.

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

Section 7.07. Parity Bonds. So long as the Prior Bonds are outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolution shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shali
be issued after the issuance of the Series 2008 A Bonds pursuant to this Bond Legislation,
without the prior written consent of the Authority and the Council and without complying

_with the conditions and requirements berein provided.

All Parity Bonds issued hereunder shali be on a parity in all respects with the
Series 2008 A Bonds. '
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~No such Parity Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construetion of additions extensions, improvernents or betterments
to the System or refunding any outstanding Bonds, or both such purposes.

So long as the Prior Bonds are Outstanding, no Parity Bonds shall be issued at
any time, however, unless fhere has been procured and filed with the Secretary 2 written
statement by the Independent Certified Public Accountants, reciting the conclusion that the
Net Revenues for the Fiscal Year following the year in which such Parity Bonds are to be
issued shall be at least 120% of the average annual debt service requirements on the
following:

{13 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 foregoing limitation may be waived or modified by the written consent of
the Holders of the Prior Bonds, representing 75% of the then-outstanding principal
indebtedness. In the event the foregoing limitation is waived or when the Prior Bonds are
no longer outstanding, the following parity requirement shail be met:

No Parity Bonds shali be issued at any time, unfess there has been procured and
filed with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues actually derived, subject to the adjustments
hereinafter provided for, from the System during any 12 consecutive months, within the
18 months immediately preceding the date of the actual issuance of such Parity Bonds, plus
the estimated average increased annual Net Revenues expected o be received in each of the
3 succeeding years after the completion of the improvements to be financed by such Parity
Bonds, if any, shall not be less than 115% of the largest aggregate amount that will matare
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 Ouistanding; and
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(3)  The Parity Bonds then proposed to be issued.

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

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

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on the revenues of the System is subject
to the prior and supetior liens of the Series 2008 A Bonds on such revenues. The Issuer shall
not issue any obligations whatsoever payable from revenues of the Systemn, or any part
thereof, which rank prior to or, except in the manper 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 2008 A Bonds.

No Parity Bonds shall be issued at any time, however, unless all of the
payments into the respective funds and accounts provided for in this Bond Legislation with
respect to the Bonds then Outstanding, and any other payments provided for in this Bond
Legislation, shall have been made in full as required to the date of delivery of the Parity
Bonds, and the Issuer then be in full compliance with all the covenants, agreements and terms
of this Bond Legislation.
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Section 7.08. Bogks: Records and Audit. The Issuer shall keep complete
and accurate records of the cost of acquiring the Project site and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority and the
Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the Systern at all reasonable times for the purpose of audit
and examination. The Issver shall submit to the Authority and the Council such docuenis
and information as they may reasonably require in connection with the acquisiiion of the
Project, the operation and maintenance of the Systern 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 Council, or their agents and
representatives, o inspect all records pertaining to the operation and maintenance of the
System at all reasonable times following completion 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 Project.

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

The accounting system for the System shall follow current generally accepted
accounting principles and safeguards to the extent allowed and as prescribed by the Pubiic
Service Cominission of West Virginia. Separate control accounting records shall be
maintainad 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 manver by which subsidiary
records of the accounting system which may be installed remote from the direct supervision
of the Governing Body shall be reported to such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Council, the Auihority, or any other original
purchaser of the Series 2008 A Bonds, and shall mail in each year to any Holder or Holders
of the Series 2008 A Bonds, requesting the same, an annual report containing the following:

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

(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation, and the status of all said funds and
accounis.
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(C) The amount of any Bonds, notes or other obligations outstanding.

The Issuer shall also, at least once a year, cause the books, recerds and
accounts of the System to be audifed by Independent Certified Public Accountants (and, to
the extent legally required, in compliance with the appiicable OMB Circular, or any
successor thereto, and the Single Audit Act, or any successor thereto), and shall mail upon
request, and make available generally, the report of the Independent Certified Public
Accountants, or a summary thereof, to any Holder or Holders of the Series 2003 A Bonds,
and shail subrnit said report to the Council and the Authority, or any other original purchaser
of the Series 2008 A Bonds. Such audit report submitted to the Authority and the Council
shall include a statement thaf the Tssuer is in compliance with the tetmis and provisions of the
Act, the Loan Agreement and this Bond Legislation and that the revenues of the System are
adequate to meet the Issuer's Operating Expenses and debt service and reserve requirements.

Subject to the terms, conditions and provisions of the Loan Agreement and the 33
Act, the Issuer has acquired, or shatl 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 Authorify and the Council, or their agents and
representatives, to enter and inspect the Project site and Project faciliities at all reasonable
times. Prior to, during and after completion 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 the issuance of the Series 2008 A Bonds,
equitable rates or charges for the use of and service rendered by the System shall be
established all in the manner and form required by law, and copies of such rates and charges
s0 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 ail times be
adequate to produce Gross Revenues from the System sufficient to pay Operating Expenses
and to make the prescribed payments into the funds created hereunder. Such schedule of
rates and charges shall be changed and readjusted whenever necessary so that the aggregate
of the rates and charges will be sufficient for such purposes. In order to assure full and
continuous performance of this covenant, with a margin for contingencies and temporary
unanticipated reduction in income and revenues, the Issuer hereby covenants and agrees that
the schedule of rates or charges from time to time in effect shail be sufficient, together with
other revenues of the System (I} to provide for all Operating Expenses of the System and
(i) 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 2008 A Bonds and all
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other obligations secured by a lien on or payable from. such revenues on a parity with the
Series 2008 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 in the Series 2008 A Bonds
Reserve Account and the reserve accounts for obligations on a parity with the
Series 2008 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 2008 A Bondg and all other obligations secured by a lien on or payable from such
revenues on a parity with the Series 2008 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. Operaging Budget and Monthly Financial Repoit. The
Issuer shall ammually, 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
expendiiures for operation and meintenance 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. No expenditures for the operation and maintenance of the System shall be
made in any Fiscal Year in excess of the amounts provided therefor in such budget without
a written finding and recommendation by a professional engineer, which finding and
recommendation shall state in detail the purpose of and necessity for such increased
expenditures for the operation and muaintenance of the System, and no such increased
expenditures shafl be made until the Issuer shall have approved such finding and
recommendation by & resofution duly adopted. No increased expenditures in excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditures are necessary for the continued
opetation of the System. The lssuer shall mail copies of such anmual budget and all
resofutions authorizing increased expenditures for operation and maintenance to the Anthority |
and the Council 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
Council and to any Holder of any Bonds, or anyone acting for and in behalf of such Holder
of any Bonds.

Commencing on the date contracts are executed for the acquisition of the
Project and for two years following the completion of the Project, the Issuer shall each month
complete 2 "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, :

Section 7.11. Engineering Services and Operating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the Council, the Project is adequate for the purposes for which it was designed, the
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funding plan as submitted to fhe Authority and the Couneil is sufficient to pay the costs of
the Project.

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 development and constriretion 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 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 employ qualified operating personmel properly certified by the
State during the entire term of the Loan Agreement.

Section 7.12. No Competing Franchise. To the extent legally allowable,
the Tssuer 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 cotlect all fees, rentals or other charges for the services and facilities of the
System, and take ali steps, actions and proceedings for the enforcement and collection of
such fees, rentals or other charges which shall become delinquent to the full extent permitted
or authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 20 days after the same shall become due
and payable, the user of the services and facilities shall be delinquent until such time as all
such rates and charges are fully paid. To the extent authorized by the laws of the State and
the rules and regulations of the Public Service Commission of West Virginia, rates, rentals
and other charges, if not paid, when due, shall become a lien on the premises served by the
System. The Issuer further covenants and agrees that, it will, to the full extent permitted by
law and the rules and reguiations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the System delinquent in payment of charges for the services of the System and wili 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, noxr
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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 emnployee of the Issuer shali
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 Jssuer and any such department, agency,
instrumentality, officer or employee. The reverues 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.

Section7.15.  Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Bonds remain Outstanding, the Issuer will, as an
Operating Bxpense, procure, carry and maintain Insurance with a reputable insurance carrier
or carriers as is customarily covered with respect to works and properties sitnilar fo the
System. Such insurapce shall initially cover the following risks and be in the following
AIMOUNts:

(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 apd Replacement Fund. The Issuer will itseif, or will require each contracior
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
Ioan Agreement, during construction of the Project on a 100 % basis (completed value
form) on the insurable portion of the Project, such ipsurance to be made payable fo
the order of the Authority, the Issuer, the contractors and subcontraciors, as their
interests may appear.

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

(3) WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYEES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCE AND
PAYMENT BONDS, such bonds to be in the amounts of 100% of the construction
contract and to be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the

CH4B39285.2 ) 42




County in which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginta Code, Chapter 38, Article 2,
Section 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 exient available |
at reasonable cost to the Issuer.

(5)  BUSINESS INTERRUPTION INSURANCE, to the extent available at
reasondble 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 custedy of the revenues or of
any other funds of the System, in an amount at feast equal to the total funds in the
custedy of any such person at any one time.

B.  The Issuer shall require all contractors, if any, 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 fajthful performance of such contract, The Issuer shall
verify such bonds prior to commencement of construction.

The Issuer shall also require all contractors, if any, 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 amonnts adequate for such purposes and as is customarily cartied with respect
to works and properties similar to the Project; provided that the amounts and terms of such
coverage are satisfactory to the Authority and the Council and the Issuer shall verify such
insurance prior to commeucement of construction. In the event the Loan Agreement so
requires, such insurance shall be made payabie to the order of the Authority, the Issuer, the
prime contractor and all subcontractors, as their mterests may appear.

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

Section7.17. Corpletion 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 pood cordition and in compliznce with all federal
and sfate requirements and standards. '

The Issuer has obtained all permits required by State and federal laws for the
acquisition of the Project and all orders and approvals from the Public Service Commission
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of West Virginia and the Council necessary for the acquisition of the Project, the cperation
of the System and all approvals for issuance of the Bonds required by State law, with all ’
requisite appeal periods having expired without successful appeal.

Section 7.18. Reserved.

Section 7.19. Statutory Mortgage Lien. For the further protection of the
Holders of the Series 2008 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 Series 2008 A Bonds
and shall be on a parity with the Prior Bonds.

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

The Issuer also agrees to comply with all applicable laws, rules and regulations
issued by the Authority, the Council or other state, federal or local bodies in regard to the
acquisition of the Project and the operation, maintenance and use of the Systemn.

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

Section 7.22. Contracts: Public Releases. A. The Issuer shali,
simultaneously with the delivery of the Series 2008 A Bonds or immediately thereafter, enter
into written contracts for the immediate acquisition of the Project.

B. The Issuer shall submit all proposed change orders to the Councit for
written approval. The Issuer shall obtain the written approval of the Council before
expending any proceeds of the Series 2608 A Bonds held in “contingency™ as set forth in the
respective schedules attached to the certificate of the Consulting Engineer.

C. The Issuer 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 ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS; NON ARBITRAGE

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

Any investment shall be held in and at all times deemed a part of the fund or
accourt in which such monies were originally held, and the interest aceruing thereon and any
profit ot 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 inferest and giving effect to the
amortization of discount, or at par if such investrent is held in the "Comnsolidated Fund. "
The Cormmission shall sell and rednce fo 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 accoust, 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 Iosses from such investments, other than for its own
negligence or willful misconduct.

The Depository Bank shall keep complete and accurate recerds of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
offen as reasonably requested by the Issuer, a summary of such funds, accounis and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2008 A
Bonds are Qutstanding and as long thereafter as necessary to assure the exclusion of interest,
if any, on the Series 2008 A Bonds from gross income for federal income tax purposes.

Section 8.02. Certificate as to Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certificate to be prepared by nationally recognized bond counsel relating to restrictions on the
use of proceeds of the Series 2008 A Bonds as a condition to issuance of the Series 2008 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 2008 A Bonds as may be necessary
in order to maintain the status of the Series 2008 A Bonds as public purpose bonds; (ii) that
it shall not take, or permit or suffer to be taken, any action with respect to the Issuer’s use
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of the proceeds of the Serjes 2008 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, from which the proceeds of the Series 2008 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 Issver, or requested by the Authority
or the Council, to ensure compliance with the covenants and agreements set forth in this
Section, regardiess 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 2008 A Bonds and any additional information
requested by the Authority.
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ARTICILE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Bach of the following events shall
constitute an "Hvent of Default" with respect to the Series 2008 A Bonds:

(1)  Ifdefault occurs in the due and punctual payment of
the principal of or interest, if any, on the Series 2008 A Bonds;
or

(2)  If defeult occurs in the Issuer’s observance of any
of the covenants, agreementis or conditions on its part relating to
the Series 2008 A Bonds set forth in this Bond Legislation, any
supplemental resolution or in the Series 2008 A Bonds, and such
default shall have continued for a period of 30 days after the
Issuer shall have been given writien notice of such default by the |
Commission, the Depository Bank, Registrar or any other Paying
Agent or a Holder of a Bond; '

(3)  If the Issuer files a petition seeking reorganization
or arrangetpent under the federal baniruptcy faws or any other
applicable law of the United States of America; or

(4)  If default occurs under the Prior Bonds or the Prior
Resolutions.

Section 9.02. Remedies. Upon the happening and continunance of any
Bvent of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in
particular, (I) bring suit for any unpaid principal or interest then due, (ii) by mandamus or
other appropriate proceeding enforce all rights of such Registered Owners including the right
to require the Issuer to perform its duties under the Act and the Bond Legislation relating
thereto, including but not limited to the making and collection of sufficient rates or charges
for services rendered by the System, (ifi) 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, aud (v) by action or bill in equity enjoin any acts in
violation of the Bond Legislation with respect to the Bonds, or the rights of such Registered
Owners; provided that, all rights and remedies of the Holders of the Series 2008 A Bonds
shall be on a parity with the Holders of the Prior Bonds.
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Section 2,03, Appointment of Receiver. Any Registered Owner of a
Bond may, by proper legal actior, compel the performance of the duties of the Issuer under
the Bond Legislation and the Act, including, the completion of the Project and after
commencement of operation of the Systemn, the making and collection of sufficient rates and
charges for services rendered by the System and segregation of the revenues therefrom and
the application thereof. If there be any Event of Default with respect to such Bonds, any
Registered Owner of a Bond shall, in addition to all other remedies or rights, have the right
by appropriate legal proceedings to obtain the appointment of a receiver to administer the
Systern or to complete the Project on behalf of the Issuer, with power to charge rates, rentals,

fees and other charges sufficient to provide for the payment of Operating Expenses of the-

System, the payment of the Bonds and interest and the deposits into the funds and accounts
hereby established, and to apply such rates, rentals, fees, charges or other revenues in
conformity with the provisions of this Bond Legistation and the Act.

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

Whenever all that is due upon the Bonds and interest thereon and under any
covenants of this Bond Legistation for reserve, sinking or other funds and upon any other
obligations and interest thereon having a charge, len or encumbrance upon the revenues of
the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legisiation shall have been cured and made good, possession of the System shall be
surrendered fo 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 sscure
the further appointment of a receiver upon any such subsequent defauit.

Such receiver, in the performance of the powers hereinabove conferred upon
him or her or it, shall be under the direction and supervision of the court making such
appointment, shall at all times be subject to the orders and decrees of such court and may be
removed thereby, and a successor receiver may be appointed in the discretion of such court.
Nothing herein contained shall limit or restrict the jurisdiction of such court to enter such
other and further orders and decrees as such court may deem necessary or appiropriate 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 fo 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 lmifed to the completion of the Project
and the possession, operation and maintenance of the System for the sole purpose of the
protection of both the Issuer and Registered Owners of such Bonds and the curing and
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making good of any Bvent of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the Systern shall remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or reguiring 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 shali pay or there shali
otherwise be paid to the Holders of the Series 2008 A Bonds, the principal of and interest,
if any, due or to become due thereon, at the tines and in the manner stipufated therein and
in this Bond Legislation, then the pledge of Net Revenues and other moaies and securities
pledged under this Bond Legistation and ait covenants, agreements and other obligations of
the Issuer to the Registered Owners of the Series 2008 A Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied, except as may otherwise be
necessary to assure the exclusion of interest, if any, on the Series 2008 A Bonds iTom gross
income for federal income tax purposes.
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ARTICLE X1

MISCELLANEOQUS

Section 11.0]. Amendment or Modification of Bond Legislation. Prior fo
issuance of the Series 2008 A Bonds, this Resolution may be amended or supplemented in
any way by the Supplemental Resolntion. Following issuance of the Series 2008 A Bonds,
no material modification or amendment of this Resolution, or of any resolution amendatory
or supplementzl hereto, that would materially and adversely affect the rights of Registered
Owners of the Series 2008 A Bonds shall be made without the consent in writing of the
Registered Owners of the Series 2008 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 respectively pledged
therefor without the consent of the Registered Owner thersof. No amendment or
modification shall be made that would reduce fhe percentage of the principal amount of
Bonds, required for consent to the above-permitied amendments or modifications.
Notwithstanding the foregoing, this Bond Legislation may be amended without the consent
of any Bondholder as may be necessary to assure compliance with Section 148(f) of the Code
relating to rebate requirements or otherwise as may be necessary to assure the exclusion of
interest, if any, on the Series 2008 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Iegislation Constitutes Contract. The provisions of
the Bond Legislation shall constitute a contract between the Issuer and the Registered Owners
of the Series 2008 A Bonds, and no change, variation or alteration of any kind of the
provisions of the Bond Legislation shall be made in any manuer, except as in this Bond
Legislation provided.

Section 11.03. Severability of Invalid Provisions. If any section,
paragraph, clause or provision of this Resolution should be held invalid by any court of
competent jurisdiction, the invalidity of such section, paragraph, clause or provision shall not
affect any of the remaining provisions of this Resolution, the Supplemental Resolution, or
the Series 2008 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. All orders or reselutions,
or parts thereof, in conflict with the provisions of this Resolution are, to the extent of such
conflict, hereby repeated, 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 Ouistanding.
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Section 11.06. Covenant of Due Procedure, Bic. 'The [ssuer 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 happerned, have
been performed and have been taken in regular and due time, form and manner as required
by and in full compliance with the laws and Constitution of the State of West Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were at all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.07. Effective_Date.  This Resolution shall take effect
immediately upon adoption.
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Adopted this 28th day of April, 2008,

/;/%@//(%M?/

Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Brard
of FRANKFORT PUBLIC SERVICE DISTRICT on the 28th day of April, 2008.

Dated: May 6, 2008

[SEAL] " @

Secretary

04.23.08
306370,00002
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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FRANKFORT PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL. AMOUNT, DATE, MATURITY DATE,
REDEMPTION PROVISIONS, INTEREST RATE, INTEREST
AND PRINCIPAL PAYMENT DATES, SALE PRICE AND
OTHER TERMS OF THE WATER REVENUE BONDS,
SERIES 2008 A (WEST VIRGINIA INFRASTRUCTURE
FUND), OF FRANKFORT PUBLIC SERVICE DISTRICT;
APPROVING AND RATIEYING THE LOAN AGREEMENT
RELATING TO SUCH BONDS AND THE SALE AND
DELIVERY OF SUCH BONDS TO THE WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY; DESIGNATING A
REGISTRAR, PAYING AGENT AND DEPOSITORY BANK;
AND MAKING OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Frankfort
Public Service District (the "Issuer") has duly and officially adopted a bond resolution on
April 28, 2008 (the "Bond Resofution” or the "Resolution"), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION OF
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
PUBLIC WATERWORKS SYSTEM OF FRANKFORT PUBLIC
SERVICE DISTRICT AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF $400,000 IN
AGGREGATE PRINCIPAL AMOUNT OF WATER
REVENUE BONDS, SERIES 2008 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, RATIEYING AND CONFIRMING A LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

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

WHEREAS, the Bord Resolution provides for the issuance of Water Revenue
Bonds, Series 2008 A (West Virginia Infrastructure Fund), of the Issuer (the "Bonds"), in
the aggregate principal amount not to exceed $400,000 and has authorized the execution and
delivery of the loan agreement relating to the Series 2008 A Bonds, including all schedules
and exhibits attached thereto (the “Loan Agreement”), by and between the Issuer and the
West Virginia Water Development Authority (the “ Anthority™), 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 West Virginia Code of 1931,
as amended (collectively, the “Act™); and in the Bond Resolution it is provided that the form
of the Loan Agreement and the exact principal amount, date, maturity date, redemption
provisions, interest rate, interest and principal payment dates, sale price and other terms of
the Bonds should be established by a supplemental resolution pertaining to the Bonds; and
that other matters relating to the Bonds be herein provided for;

WHEREAS, the Loan Agreement has been presenfed (o 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 by the ssuer, that the exact principal amount, the date,
the maturity date, the redemption provisions, the interest rate, the interest and principal
payment. dates, the sale price and other terms of the Bonds be fixed hereby in the manner
stated herein, and that other matters relating to the Bonds be herein provided for;
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NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF
FRANKFORT PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this Supplemental
Resolution is adopted and there are hereby authorized and ordered to be issued the Water
Revenue Bonds, Series 2008 A {West Virginia Infrastructure Fund), of the Issuer, originally
represented by a single Bond, numbered AR-1, in the principal amount of $400,000. The
Series 2008 A Bonds shall be dated the date of delivery thereof, shall finally mature March
1, 2048, and shal! bear no interest, The principal of the Series 2008 A Bonds shall be
payable quarterly, on March 1, June I, Sepiember ! and December 1 of each year,
commencing December 1, 2008, to and including March 1, 2048, and in the amounts as set
forth in the "Schedule Y" attached to the Loan Agreement and incorporated in and made a
part of the Series 2008 A Bonds, The Series 2008 A Bonds shail 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 shali be the registered owner of the Series 2008 A Bonds.

Section2.  All other provisions relating to the Bonds and the iext of the Bonds
shall be in substantially the form provided in the Bond Resolution.

Section 3.  The Issuer does hereby authorize, approve, tatify and accept the
Loan Agreement, a copy of which is incorporated herein by reference, and the execution and
delivery of the Loan Agreement by the Cheirman, and the performance of the obligations
contained therein, on behalf of the Issuer, are hereby authorized, directed, ratified and
approved. The Issuer hereby affirms all covenants and representations made in the Loan
Agreement and in the application to tite Council and the Authority. The price of the Bonds
shall be 100% of par value, there being no interest accrued thereon, provided that the
proceeds of the Bonds shall be advanced from time to time as requisitioned by the Issuer.

Section 4.  The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, to serve as Registrar (the "Registrar") for the
Bonds under the Bond Resolution and does approve and accept the Regisirar's Agreement
to be dated the date of delivery of the Bonds, by and between the Issuer and the Registrar,
and the execution and delivery of the Registrar's Agreement by the Chairman, and the
performance of the obligations contained therein, on behalf of the Issuer, are hereby
authorized, approved and directed.

Section 5. The Issuer does hereby appoint and designate the West Virginia
Municipal Bond Commission, Charleston, West Virginia, to serve as Paying Agent for the
Bonds under the Bond Resolution.

Section 6. The Issuer does hereby appoint and designate First Peoples
Community Federal Credit Union, Cumberland, Maryland, to serve as Depository Bank
under the Bond Resolution.
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Section 7.  Series 2008 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2008 A Bonds Sinking Fung, as capitalized interest.

Section 8. Series 2008 A Bonds proceeds in the amount of -0- shall be
deposited in the Series 2008 A Bonds Reserve Account.

Section 9. The balance of the proceeds of the Series 2008 A Bonds shall be
deposited in or credited to the Series 2008 A Bonds Project Trust Fund for payment of the
costs of the Project.

Section 10. The Chairman and Secretary are hereby authorized and directed
to execute and deliver such other documents, agreements, instruments and certificates
required or desirable in connection with the Bonds to be issued hereby and by the Bond
Resolution approved and provided for, to the end that the Bonds may be delivered on or
about May 6, 2008, to the Authority pursuant to the Loan Agreement.

Section 11. The Project and the financing thereof in part with proceeds of the
Bonds are in the public interest, serve a public purpose of the Issuer and will promote the
health, welfare and safety of the residents of the Issuer.

Section 12, The Issuer hereby determines that it is in the best interest of the
Issuer to invest all monies in the funds and accounts established by the Bond Resolution held
by the Depository Bank untit expended, in repurchase agreements or tine accounts, secured
by a pledge of Government Obligations, and therefore, the Issuer hereby directs the
Depository Bank to take such actions as may be mecessary to cause such monies to be
invested in such repurchase agreements or time accounts, until further directed in writing by
the {ssuer. Monies in the Series 2008 A Bonds Sinking Fund and the Series 2008 A Bonds
Reserve Account shall be invested by the West Virginia Municipal Bond Commission in the
West Virginia Consolidated Fund,

Section 13. The Issuer hereby approves and accepis all coniracis relating to
the financing, the Project and the Chairman is hereby authorized and directed {0 execute and

deliver all such confracts,

Section 14, This Supplemental Resolution shall be effective immediately
following adoption hereof.
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Adopted this 28th day of April, 2008.

FRANKFORT PUBLIC SERVICE DISTRICT

By:,é’@éwf%/

Its:  Chairman
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of Frankfort Public Service District on the 28th day of April, 2008.

Dated: May 6, 2008,

A )

Secretary \

04.23.08
306370.00002
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UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
FRANKFORT PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $400,000

KNOW ALL MEN BY THESE PRESENTS: This 6th day of May, 2008, that
ERANKFORT PUBLIC SERVICE DISTRICT, a pubiic service district, public corporation and political
subdivision of the State of West Virginia in Mineral County of said State (the "Issuer"), for value received,
hereby proniises to pay, sotely from the special funds provided therefor, as hereinafter set forth, to the
WEST VIRGINIA WATER DEVELOPMENT AUTHORITY (the "Authority"”) or registered assigns the
sum of FOUR HUNDRED THOUSAND DOLLARS ($400,000), or such lesser ampount 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, 2008 to and including
March 1, 2048, as set forth on the "Debt Service Schedule" aitached as EXHIBIT B hereto and
incorporated herein by reference.

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

This Bond may be redeemed prior to its stated date of mamirity 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 condjtions prescribed by, and otherwise
in compliance with, the Loan Agreement by and between the Issuer and the Authority, on behalf of the
Council, dated May 5, 2008.

This Bond is issued to pay a portion of the costs of acquisition of improvements and
_extensions to the existing public waterworks system of the Issuer (the "Project”). The existing public
waterworks system of the Issuer, the Project and any further improvements or exiensions thereto are herein
called the "Systemn.” This Bond is issued under the authority of and in full compliance with the
Constitution and statutes of the State of West Virginia, including particularly Chapter 16, Article 13A and
Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively, the *Act"), and a
Bond Resolution duly adopted by the Issuer on April 28, 2008, and a Supplemental Resolution duly
adopted by the Issuer on April 28, 2008 (collectively, the "Bond Legislation"), and is subject to all the
terms and conditions thereof. The Bond Legislation provides for the issuance of additional bonds under
certain conditions, and such bonds would be entitled to be paid and secured equally and ratably from and
by the funds and revenues and other security provided for the Bonds under the Bond Legislation.



THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL OTHER RESPECTS, WITH THE
WATER REVENUE BONDS, SERIES 1976 (UNITED STATES DEPARTMENT OF AGRICULTURE]),
DATED JULY 16, 1976, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$233,000 (THE “"SERIES 1976 BONDS") AND THE WATER REVENUE BONDS, SERIES 1993
(UNITED STATES DEPARTMENT OF AGRICULTURE}, DATED DECEMBER 2, 1993 ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,000,000 (THE “SERIES 1993 BONDS”
AND, COLLECTIVELY THE "PRIOR BONDS").

This Bond is payable only from and secured by a pledge of the Net Revenues (as defined
in the Bond Legislation) to be derived from the operation of the System, on a parity with the pledge of Net
Revenues in favor of the holders of the Prior Bonds, and from monies in the reserve account created under
the Bond Legislation for the Bonds (the "Series 2008 A Bonds Reserve Account”) and unexpended
proceeds of the Bonds. Such Net Revenues shall be sufficient to pay the principal of and interest, if any,
on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund hereby
pledged for such purpose. This Bond does not constitute an indebtedness of the Issuer within the meaning
of any constitutional or statutory provisions or limitations, nor shall the Issuer be obligated fo pay the
same, except from said special fund provided from the Net Revenues, the monies in the Series 2008 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 Systexn, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year équal to af least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Bonds and all other obligations secured by a lien on or payable
from such revenues on a parity with the Bonds, including the Prior Bonds; provided however, that so long
as there exists in the Series 2008 A Bonds Reserve Account an amount at Jeast equal to the maximum
amount of principal and interest, if any, which will become due on the Bonds in the then current ot any
succeeding year, and in the respective reserve accounts established for any other obligations ouistanding
on a parity with the Bonds, 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 owners of the Bonds for the terms of which reference is made fo the Bond Legislation.
Remedies provided the registered owners of the Bonds are exclusively as provided in the Bond Legislatiomn,
to which reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is transferable, as
provided in the Bond Legislation, only upon the books of The Huntington National Bank, Charleston, West
Virginia, as registrar (the “Registrar™), by the registered owner, or by its attorney duly authorized in
writing, upon the surrender of this Bond, together with a written instrument of iransfer satisfactory to the
Registrar, duly execnted 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 nepotiable instrument wnder the Uniform
Comumercial Code of the State of West Virginia.

Al 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 Legisiation, shall be applied
solely to payment of the costs of the Project and costs of issnance hereof described i the Bond Legislation,
and there shall be and hereby is created and granted a Hen upon such monies, until so applied, in favor of
the registered owner of ihis Bond.

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

1T IS HERERY CERTIFIED, RECITED AND DECI.ARED that all acts, conditions and
things required to exist, happen and be performed precedent o and at the issnance of this Bond do exist,
have happened, and have been performed in due time, form and manmer as reguired by law, and that the
amount of this Bond, together with all other obligations of the Issuer, does 1ot exceed any limit prescribed
by the Constitution or statutes of the State of West Virginia and that a sufficient amount of the Net -
Revenues of the Systern has been pledged to and will be set aside into said special fund by the Issuer for
the prompt payment of the principal of this Bond.

_ All provisions of the Bond Legislation, resolutions and statutes under which this Bond i8
issued shall be deemed to be a part of the contract evidenced by this Bond to the same extent as if written
fully herein.




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

[SEAL]

Sefretary




CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2008 A Bonds dgscribed in the within-mmentioned Bond
Y egislation and has been duly registered in the nare of the Tegistered owner set forth above, as of the date

set forth below.

Date: May 6, 2008.

THE HUNTINGTON NATIONAL BANK,

as Registra%

£y

et ’;,' " ,
Authorizeglft’jfﬁcer-’f :




EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
1 $ 400,000 May 6., 2008 (19) $
(2) 3 20 b3
(3} 3 (21) $
(4} $ (22) $
5. 3 23 3
(6 $ (24 $
) $ (25) $
(&) $ (26) $
9} $ (27 $
(o § (28) $
an % {(29) $
12y § (30) $
(13)  § (31) $
14y 8 (32) $
(a5  § (33) $
(s 3§ (39 §
(a7 $ (35 $
agy ... (36) $
TOTAL $




EXHIBIT B

DEBT SERVICE SCHEDULE




$400,000
Frankfort Public Service District (West Vixginia)
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Pari1ofd
Date Principal Coupon Total P+
05/01/2008 - - -
00/01/2008 - - - -
12/01/2008 2,532.00 - 2,532.00
03/01/2009 2,532.00 - 2,532.00
06/0172009 2,532.00 R 2,532.00
09/01/2009 2,532.00 - 2,532.00
12/01/2009, 2,532.00 - - 2,532,00
03/01/2010 2,532.00 - 2,532.00
06/01/2010 2,532.00 - 2,532.00
0670172010 2,532.00 - 5,532.00
1240172040 ' 2,532.00 - 2,532.00
03/01/2011 2,532.00 - 2,532.00
06/01/2011 , 2,532.00 - 2,532.00
09/01/201 1 2,532,00 - 2,532.00
1270172011 2,532.00 - 2,532.00
03/01/2012 2,532.00 - 2,532.00
06/01/2012 2,532.00 - 2,532.00
09/01/2012 2,532.00 - 2,532.00
12/01/2012 2,532.00 - 2,532 .00
03/01/2013 2.932.00 ‘ - 2,552.00
06/01/2013 2,532.00 - 2,532.00
09/01/2013 2,532.00 - 2,532.00
12/01/2013 2,532.00 - 2,532.00
03/01/2014 2,532.00 - 2,532.00
0670172014 2,532.00 - 7337.00
09/01/2014 2,532.00 - 2,532.00
12/01/2014 2,532.00 - 2,532,00
03/01/2015 2,532.00 - 2,532.00
06/01/2015 2,532.00 ‘ - 2,532,00
09/01/2015 2,532.00 - 2.532.00
12/01/2015 2,532.00 - 2,532.00
03/01/2016 ©2,532.00 - 2,532.00
06/01/2016 2,532.00 - 2,532.00
09/01/2016 2,532.00 ey - 2.532.00
1270172016 2,552.00 - 2,532.00
03/0172017 2,532.00 - 2,532.00
06/01/2017 2,532.00 - 2,532.00
09/01/2017 _ 2,532,00 - 2,532,00
12/01/2017 2,532.00 - - 2,532.00
0370172018 2,532.00 - 2,532.00
06/01/2018 2,532.00 - 2,532.00
09/01/2018 2,532.00 - 2,532.00
12/01/2018 2,532.00 - 2,532.00
03/01/2019 2,532.00 . 2,532.00
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Frankfort Public Sexrvice District (West Virginia)
49 Years from Closing Date; 0% Interest Rate

§400,000

Closing Date: May 6, 2008

Debt Service Schedule

PSD Loans.af § IF 4-25-08 | 42572008 § 1007 AM

Part2 of 4

Date Principal Coupon Total '+1
06/01/2019 2,532.00 - 2,532.00
09/01/2019 2,532.00 - 2,532.00
12/01/2019 2,532.00 - 2,532.00
03/01/2020 2,532.00 - 2,532.00
06/01/2020 2,532.00 - 2,532.00
09/01/2020 2,532.00 - 2,532.00
12/08/2020 2,532.00 - 2,532.00
03/01/2021 2,532.00 - 2,532.00
06/01/2021 2,532.00 - 2,532.00
09/01/2021 2,532.00 - 2,532.00
12/01/2021 2,532.00 - 2,532.00
- 03/0§/2022 2,532,00 - 2,532.00
06/01/2022 2,532.00 - 2,532.00
09/01/2022 2,532.00 - 2,532.00
12/01/2022 2,532.00 - 2,532.00
03/01/2023 2,532.00 - 2,532.00
06/01/2023 2,532,00 - 2,532.00
09/01/2023 2,532.00 - 2,532.00
12/01/2023 2,532.00 - 2,532.00
03/01/2024 2,532.00 - 2,532.00
06/01/2624 2,532.00 - 2,532.00
09/01/2024 2,532.00 - 2,532.00
12/01/72024 2,532.00 - 2,532.00
03/0172025 2,532.00 - 2,532.00
06/03/2023 2,532.00 - 2,532.00
09/01/2025 2,532.00 - 2,532,00
12/01/2025 2,532.00 - 2,532.00
03/01/2026 2,532.00 - 2,532.00
06/01/2026 2,532.00 - 2,532.00
09/01/2026 2,532.00 - 2,532,00
1210172026 2,532.00 - 2,532.00
031012027 2,532.00 - 2,532.00
06/01/2027 2,532.00 - 2,532.00
09/01/2027 2,532.00 - 2,532.00
12/01/2027 -2,532.00 - 2,532.00
03/01/2028 2,532.00 - 2,532.00
06/01/2028 2,532.00 - 2,532.00
09/01/2028 2,532.00 - 2,532.00
12/01/2028 2,532,00 - 2,532.00
03/01/2029 2,532.00 - 2,532.00
06/01/2029 2,532.00 - 2,532.00
09/01/2029 2,532.00 - 2,532.00
12/01/2029 2,532.00 - 2,532.00
03/01/2030 2,532.00 - 2,532.00




$400,000
Frankfort Public Service District (West Virginia)
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule - Part 3 of 4

Date Principal Coupon Total P+l
06/01/2030 2,532.00 - 2,532.00
09/01/2030 2,532.00 - 2,532.00
12/01/2030 2,532.00 - 2.532.00
03/01/2031 2,532,00 - - 2,532.00
06/01/2031 2,532.00 - 2,532,00
09/01/2031 2,532.00 - 2,532.00
12/01/2031 2,532.00- - 2,532.00 |
03/01/2032 2,532.00 - 2,532.00 |
06/01/2032 2,532.00 - 2,532.00 %
0%/01/2032 2,532.00 - 2,532.00 ‘;
12/01/2032 2,532.00 - 2,532.00
03/01/2033 2,532.00 - 2,532.00 :
05/01/2033 2,532.00 - 2,532.00 ;
09/01/2033 2,532.00 _ - 2,532.00 ;
12/01/2033 2,532.00 - 2,532.00 ;
03/01/2034 2,532.00 - 2,532.00
06/01/2034 2,531.00 - 2,531.00
09/0172034 2,531.00 - 2,531.00 |
12/01/2034 2,531,00 - 2,531.00 |
03/01/2035 2,531.00 - 2,531.00 |
05/01/2035 2,531,00 - 2,531.00 |
09/01/2035 2,531.00 - 2,531.00
12/01/2035 2,531.00 - 2,531.00
03/01/2036 2,521.00 - . 2,531.00
06/01/2036 2,531.00 - 2,531.00
05/01/2036 2,531.00 - ) 2,531.00
12/01/2036 2,531.00 - 2,531.00
03/01/2037 2,531.00 - 2.531.00
06/01/2037 2,531.00 - 2,531.00
09/01/2037 2,531.00 - 2,531.00
12/01/2037 2,531.00 - 2,531.00
03/01/2038 2,531.00 - 2,531.00 |
06/01/2038 2,531.00 - 2,531.00
09/01/2038 2,531.00 - 2,531.00
12/01/2038 2,531.00 - 2,531.00 |
03/01/2039 2,531.00 - 2.531.00
06/01/2039 2,531.00 - 2,531.00
09/01/2039 2,531.00 - 2,531.,00 |
12/01/2039 2,531.00 - 2,531.00
03/01/2040 - 2,531.00 - . .2,531.00 |
06/01/2040 2,531.00 - 2,531.00
09/01/2040 2331.00 - 2,531.00
12/01/2040 2,531.00 - 2,531.00
03/01/2041 2,531.00 - 2,531.00
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$4900,000
Frankfort Public Service District (West Virginia)
40 Years from Closing Date; 0% Interest Rate
Closing Date: May 6, 2008

Debt Service Schedule Part 4 of 4
Date Principal Coupon Total P+I
06/01/2041 2,531.00 - 2,531.00
09/01/2041 2,531.00 - 2,531.00
12/01/2041 2,531.00 - 2,531.00
03/01/2042 2,531.00 - 2,531.00
06/01/2042 2,531.00 - . 2,531.00
09/01/2042 2,531.00 - 2,531.00
12/01/2042 2.531.00 . - 2,531.00
03/01/2043 2,531.00 - 2,531.00
06/01/204% 2,531.00 - 2,531.00
09/01/2043 2,531.00 - 2,531.00
12/01/2043 2,531.00 - 2,531.00
03/01/2044 2,531.60 = 2,531.00
06/01/2044 2,531.00 - 2,531.00
09/01/2044 2,531.00 - 2,531.00
12/01/2044 2,531.00 - 2,531.00
03/01/2045 2,531.00 - 2,531.00
06/01/2045 2,531.00 - 2,531.00
"09/01/2045 2,531.00 - 2,531.00
1210172045 2,531.00 - 2,531.00
03/01/2046 2,531.00 - 2,531.00
06/01/2046 2,531.00 ) - 2,531.00
09/01/2046 2,531.00 - 2,531.00
12/01/2046 2,531.00 - 2,531.00
03/01/2047 ) 2,531.00 - 2,531.00
06/01/2047 2,531.00 - 2,531.00
09/01/2047 2,531.00 - 2,531.00
12/0172047 2,531.00 - 2,531.00
03/01/2048 2,531,00 - 2,531.00
Total $400,000.00 - $400,000.00
Yield Statistics
Bond Year Dollars $8,077.06
Average Life 20.193 Years
Averzge Coupon -
et Interest Cost (NIC) -
Frue Tnterest Cost {TiC) 5.88E-11
Bond Yield for Arbitrage Purposes - 5.88E-11
All Tnclusive Cost (AIC) 5.88E-11

IRS Form 8038
Net Interest Cost

Weighted Average Maturity 20.193 Years




(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint
, Attorney to transfer the said Bond on the books

kept for registration of the within Bond of the said Issuer with filll power of substitution in the prernises.

Dated: ,

In the presence of:
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