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GILMER COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF GILMER COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$1,325,000 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,
RATIFYING AND CONFIRMING THE LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF GILMER

COUNTY 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

applicable provisions of law.
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Section 1.02. Findings. It is hereby found, determined and declared that:

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

B. The Issuer presently owns and operates a public waterworks system.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed certain extensions, additions, betterments
apd improvements to the existing public waterworks system of the Issuer, consisting of
construction of waterline extensions to serve approximately 89 new customers along Route
5, Rosedale Road, Gluck Run and Joe's Run in Gilmer County (collectively, the "Project”)
(the existing public waterworks system of the Issuer, the Project and any further extensions,
additions, betterments and improvements thereto are herein called the "System"), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C. The Issuer intends to permanently finance a portion of the costs of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority™), which administers the
West Virginia Infrastructure Fund pursuant to the Act.

D, It is deemed necessary for the Issuer to issue its Water Revenue
Bonds in the total aggregate principal amount of not more than $1,325,000 in a single series,
being the Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund),(the
"Series 2008 A Bonds"), to permanently finance a portion of the costs of acquisition and
construction of the Project. Said costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient therefor; interest, if any,
upon the Series 2008 Bonds prior to and during acquisition and construction of the Project
and for a period not exceeding 6 months after completion of acquisition and construction of
the Project; amounts which may be deposited in the Reserve Accounts (as hereinafter
defined); engineering and legal expenses; expenses for estimates of costs and revenues,
expenses for plans, specifications and surveys; other expenses necessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, discount, initial fees for the services
of registrars, paying agents, depositories or trustees or other costs in connection with the sale
of the Series 2008 Bonds and such other expenses as may be necessary or incidental to the
financing herein authorized, the acquisition or construction of the Project and the placing of
same in operation, and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by it for allowable costs prior to the issuance of the Series 2008 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shall be deemed Costs
of the Project, as hereinafter defined.
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E. The period of usefulness of the System after completion of the
Project is not less than 40 years.

F. It is in the best interests of the Issuer that its Series 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 Agreement"), approved hereby if not previously approved by resolution of the Issuer.

G. There are outstanding bonds or 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, being the Issuer's: (i} Water Revenue Bonds, Series 1994;dated August 18,
1994, issued in the original aggregate principal amount of $550,000 and held by the United
States Department of Agriculture (the “Series 1994 Bonds™); (ii) Water Revenue Bonds,
Series 2000 (United States Department of Agriculture), dated February 25, 2000, issued in
the original aggregate principal amount of $200,000 (the “Series 2000 Bonds™); (iii) Water
Revenue Bonds, Series 2005 A Bonds (West Virginia Infrastructure Fund) dated April 19,
2005 issued in the original aggregate principal amount of $1,470,000 (the Series 2005 a
Bonds™); and (iv) Water Revenue Bonds, Series 2005 B Bonds (West Virginia DWTREF
Program) dated April 19, 2005 issued in the original aggregate principal amount of
$1,639,000 (the “Series 2005 B Bonds™). The Series 1994 Bonds, the Series 2000 Bonds,
the Series 2005 A Bonds and the Series 2005 B Bonds are hereinafter collectively called the
“Prior Bonds.”

Prior to the issuance of the Series 2008 Bonds, the Issuer will obtain (i) the
certificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the Prior Bonds are met; and (ii) the written consents of the Holders of the Prior
Bonds to the issuance of the Series 2008 Bonds on a parity with the Prior Bonds. Other than
the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or assets of the System. The Issuer is in compliance with all the
covenants of the Prior Bonds and the Prior Resolutions.

H. The estimated revenues to be derived in each year after completion
of the Project from the operation of the System will be sufficient to pay all costs of operation
and maintenance of the System, the principal of and interest, if any, on the Bonds (as
hereinafter defined) and payments into all funds and accounts and other payments provided
for herein and in the Prior Resolutions, all as such terms are hereinafter defined.

I. The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2008 A Bonds, or will have
so complied prior to issuance of any thereof, including, among other things and without
limitation, the approval of the Project and the financing thereof by the Council and the
obtaining of a certificate of public convenience and necessity and approval of this financing
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and necessary user rates and charges described herein from the Public Service Commission
of West Virginia by final order, the time for rehearing and appeal of which will either have
expired prior to the issuance of the Series 2008 A Bonds or such final order will not be
subject to appeal or rehearing.

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

Section 1.03. Bond Legislation Constitutes Contract. In consideration of
the acceptance of the Series 2008 A Bonds by those who shall be the Registered Owners of
the same from tiine 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 2008 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 therein and herein.

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

"Act" means, collectively, Chapter 16, Article 13A 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 2008 A Bonds,
or any other agency, board or department of the State of West Virginia that succeeds to the
functions of the Authority, acting in its administrative capacity and upon authorization from
the Council under the Act.

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

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

"Bond Legislation," "Resolution,” "Bond Resolution” or "Local Act” means

this Bond Resolution and all orders and resolutions supplemental hereto or amendatory
hereof.
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"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 2008 A Bonds, the Prior Bonds and,
where appropriate, any bonds on a parity therewith subsequently authorized to be issued
hereunder or by another resolution of the Issuer.

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

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

"Closing Date" means the date upon which there is an exchange of the Series
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
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 Thrasher Engineering, Inc., Clarksburg, West
Virginia, or any qualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafter be procured by the Issuer as Consulting Engineers for the System or
portion thereof in accordance with Chapter 5G, Article 1 of the West Virginia Code of 1931,
as amended; provided however, that the Consulting Engineers shall not be a regular, full-time
employee of the State or any of its agencies, commissions, or political subdivisions.

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

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

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

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

“Grant” means any Grants committed for the Project.

"Gross Revenues” means the aggregate gross operating and non-operating
revemies of the System, as hereinafter defined, determined in accordance with generally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
reasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains from the sale or other disposition of, or from any increase in the value of,
capital assets (inchuding Qualified Investments, as hereinafter defined, purchased pursuant
to Article 8.01 hereof) or any Tap Fees, as hereinafter defined.

"Herein," "hereto" and similar words shall refer to this entire Bond

Legislation.

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

"Issuer" means Gilmer County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia, in Gilmer
County, West Virginia, and, unless the context clearly indicates otherwise, includes the
Governing Body of the Issuer.

"Loan Agreement" means, the Loan Agreement heretofore entered, or to be
entered, into by and between the Issuer and the Authority, on behalf of the Council,
providing for the purchase of the Series 2008 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 2008 A Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less proceeds,
if any, deposited in the Series 2008 A Bonds Reserve Account. For purposes of the Private
Business Use limitations set forth herein, the term Net Proceeds shall include any amounts
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resulting from the investment of proceeds of the Series 2008 A Bonds, withont regard to
whether or not such investment is made in tax-exempt obligations.

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

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

"Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds theretofore and thereupon being authenticated and delivered, except
(i) any Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the
payment of which monies, equal to #ts principal amount and redemption premium, if
applicable, with interest to the date of maturity or redemption shall be in trust hereunder and
set aside for such payment (whether upon or prior to maturity); (iii) any Bond deemed to have
been paid as provided in Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer.

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

"Paying Agent" means the Commission or other entity designated as such for
the Bonds in the Supplemental Resolution.

"Prior Bonds" means, collectively, the Issuer’s Series 1994 Bonds, Series
2000 Bonds, Series 2005 A Bonds and Series 2005 B Bonds as more fully defined in Section
1.02(G).

"Prior Resolutions” means, collectively, the resolutions and supplemental
resolutions of the Issuer authorizing the issuance of the Prior Bonds.

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

(b) Government Obligations which have been stripped of their
unmatured interest coupons, interest coupons stripped from Government
Obligations, and receipts or certificates evidencing payments {rom
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 Systern; Export-Import
Bank of the United States; Federal Land Banks; Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropolitan Area Transift Authority;

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

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

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

(2) Repurchase agreements, fully secured by investments of the
types described in paragraphs (a) through (e) above, with banks or national
banking associations which are members of FDIC or with government bond
dealers recognized as primary dealers by the Federal Reserve Bank of
New York, provided, that said investments securing said repurchase
agreements either must mature as nearly as practicable coincident with the
maturity of said repurchase agreements or must be replaced or increased so
that the market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder of such




repurchase agreement shall have a prior perfected security interest in the
collateral therefor; must have (or its agent must have) possession of such
collateral; and such collateral must be free of all claims by third parties;

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

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

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

"Registrar” means the Bond Registrar.

"Regulations" means temporary and permanent regulations proinuigated under
the Code or any predecessor to the Code.

"Renewal and Replacement Fund" means the Renewal and Replacement Fund
established by the Prior Resolutions as the Depreciation Reserve and renamed and continued
hereby.

"Reserve Accounts” means, collectively, the respective Reserve Accounts and
Reserve Funds established for the Series 2008 A Bonds and the Prior Bonds.

"Reserve Requiremnent” means, collectively, the respective amounts required
to be on deposit in any Reserve Account for the Prior Bonds and the Series 2008 A Bonds.

"Revenue Fund" means the Revenue Fund created by the Prior Resolutions
and continued hereby.

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

“Series 1994 Bonds” means the Issuer’s Water Revenue Bonds, Series 1994,
dated August 18, 1994, issued in the original aggregate principal amount of $550,000 and
held by the United States Department of Agriculture.

“Series 2000 Bonds” means the Issuer’s Water Revenue Bonds, Series 2000

(United States Department of Agriculture), dated February 25, 2000, issued in the original
aggregate principal amount of $200,000.
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“Series 2005 A Bonds™ means the Issuer’s Water Revenue Bonds, Series
2005 A Bonds (West Virginia Infrastructure Fund) dated April 19, 2005 issued in the original
aggregate principal amount of $1,470,000.

“Series 2005 B Bonds™ means the Issuer’s Water Revenue Bonds, Series
2005 B Bonds (West Virginia DWTREF Program) dated April 19, 2005 issued in the original
aggregate principal amount of $1,639,000.

"Series 2008 A Bonds" means the Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund) of the Issuer, authorized by this Resolution.

"Series 2008 A Bonds Construction Trust Fund" means the Series 2008 A
Bonds Construction Trust Fund established by Section 5.01 hereof.

"Series 2008 A Bonds Reserve Account” means the Series 2008 A Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2008 A Bonds Reserve Requirement" means, as of any date of
calculation, the maximnum amount of principal and interest 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 hereof.

"Sinking Funds" means, collectively, the Sinking Fund established for the
Series 2008 A Bonds and the Prior Bonds.

"State” means the State of West Virginia.

“Supplemental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article "the,” refers
specifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2008 A Bonds; provided, that any matter intended by this Resolution to be included
in the Supplementai Resolution with respect to the Series 2008 A Bonds, and not so included,
may be included in another Supplemental Resolution.

"Surplus Revenues" means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2008 A
Bonds, the Prior Bonds, any additional bonds authorized under this Resolution, or any other
obligations of the Issuer, including, without limitation, the Sinking Funds, Reserve Accounts
and the Renewal and Replacement Fund.

"System" means the complete public waterworks system of the Issuer, as
extended and improved by the Project, including the existing waterworks facilities owned by
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the Issuer and all facilities and other property of every nature, real or personal, now or
hereafter owned, held or used in connection with the System; and shall also include any and
all extensions, additions, betterments and improvements thereto hereafter acquired or
constructed for the waterworks system from any sources whatsoever.

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

"West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapter 31, Article 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 singular number shall include the plural number in each case and vice versa;
words importing persons shall include firms and corporations; and words importing the
masculine, feminine or neutral gender shall include any other gender; and any requirement
for execution or attestation of the Bonds or any certificate or other document by the Chairman
or the Secretary shall mean that such Bonds, certificate or other document may be executed
or attested by an Acting Chairman or Acting Secretary.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorization of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $2,884,000, in accordance with the plans and specifications which have
been prepared by the Consulting Engineers, heretofore filed in the office of the Governing
Body. The proceeds of the Series 2008 A Bonds shall be applied as provided in Article VI
hereof. The Issuer has received bids and will enter into contracts for the acquisition and
construction of the Project, in an amount and otherwise compatible with the financing plan
submitted to the Authority and the Council.

The cost of the Project is estimated not to exceed $2,884,000, of which
approximately $1,325,000 will be obtained from proceeds of the Series 2008 A Bonds and
approximately $1,559,000 will be obtained from a United States Environmental Protection
Agency grant.
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ARTICLE 111

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

Section 3.01. Authorization of Bonds. For the purposes of capitalizing
interest on the Series 2008 A Bonds, funding a reserve account for the Series 2008 A Bonds,
paying Costs of the Project not otherwise provided for and paying certain costs of issuance
of the Series 2008 A Bonds and related costs, or any or all of such purposes, as determined
by the Supplemental Resolution, there shall be and hereby are authorized to be issued the
Series 2008 A Bonds of the Issuer. The Series 2008 Bonds shall be issued in a single series,
designated as “Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund),”
in the principal amount of not more than $1,325,000, and shall have such terms as set forth
hereinafter and in the Supplemental Resolution. The proceeds of the Series 2008 A Bonds
remaining after capitalizing interest, if any, on the Series 2008 A Bonds, and funding the
Series 2008 A Bonds Reserve Account shall be deposited in or credited to the Bond
Construction Trust Fund established by Section 5.01 hereof and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 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. Interest, if any, on
the Series 2008 A Bonds shall be paid by check or draft of the Paying Agent mailed to the
Registered Owner thereof at the address as it appears on the books of the Bond Registrar, or
by such other method as shall be mutually agreeable so long as the Authority is the Registered
Owner thereof.

Unless otherwise provided by the Supplemental Resolution, 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 mstallments or maturities, as applicable,
corresponding to the dates of payment of principal installments of said Bonds; provided, that
the Authority shall not be obligated to pay any expenses of such exchange.
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Subsequent series of Bonds, if any, shall be issued in fully registered form
and m denominations as determined by a Supplemental Resolution. Such Bonds shall bear
interest, if any, and shall be dated as set forth in a Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2008 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 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 such Bonds may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the execution of such Bonds shall hold the proper office in the
Issuer, although at the date of such Bonds such person may not have held such office or may
not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2008 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 form set forth in Section 3.10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. 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
Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Series 2008 A 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 qualitics and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in 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
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 2008 A Bonds remain outstanding, the Issuer, through
the Bond Registrar as its agent, shall keep and maintain books for the registration and transfer
of the Series 2008 A Bonds.

The registered Series 2008 A Bonds shall be transferable only upon the books

of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
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satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging the Series 2008 A Bonds or
transferring the registered Bonds are exercised, Bonds shall be delivered in accordance with
the provisions of this Bond Legislation. All Bonds surrendered in any such exchanges or
transfers shall forthwith be canceled by the Bond Registrar. For every such exchange or
transfer of Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any
tax, fee or other governmental charge required to be paid with respect to such exchange or
transfer and the cost of preparing each new Bond upon each exchange or transfer, and any
other expenses of the Bond Registrar incurred in connection therewith, which sum or sums
shall be paid by the Issuer. The Bond Registrar shall not be obliged to make any such
exchange or transfer of Bonds during the period commencing on the 15th day of the month
next preceding an interest payment date on the Bonds or, in the case of any proposed
redemption of Bonds, next preceding the date of the selection of Bonds to be redeemed, and
ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated, Destroyed., Stolen or Lost. In case any
Series 2008 A Bond shall become mutilated or be destroyed, stolen or lost, the Issuer may,
in 1ts discretion, issue, and the Bond Registrar shall, if so advised by the Issuer, authenticate,
register and deliver, a new Bond of the same series and of like tenor as the Bonds so
mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Bond,
upon surrender and cancellation of such mutitated Bond, or in lieu of and substitution for the
Bond destroyed, stolen or lost, and upon the Holder's furnishing satisfactory indemnity and
complying with such other reasonable regulations and conditions as the Issuer may prescribe
and paying such expenses as the Issuer and the Bond Registrar may incur. All Bonds so
surrendered shall be canceled by the Bond Registrar and held for the account of the Issuer.
If any such Bond shall have matured or be about to mature, instead of issuing a substitute
Bond, the Issuer may pay the same, upon being indemnified as aforesaid, and if such Bond
be lost, stolen or destroyed, without surrender thereof.

Section 3.07. Bonds not to be Indebtedness of the Issuer. The
Series 2008 A Boends shall not, in any event, be or constitute an indebtedness of the Issuer
within the meaning of any censtitutional 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
compel 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 3.08. Bonds Secured by Pledge of Net Revenues; Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System, on a parity with the lien on the Net Revenues in favor
of the Holders of the Prior Bonds. Such Net Revenues in an amount sufficient to pay the
principal of and interest, if any, on and other payments for the Prior Bonds, the Series
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2008 A 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 2008 A Bonds to the Bond 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:

(1) If other than the Authority, 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 reasonably require;

@iy 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;

(iii) An executed and certified copy of the Bond Legislation;
(iv) An executed copy of the Loan Agreement;

(v) The unqualified approving opinion of bond counsel on the
Series 2008 A Bonds.

Section 3,10. Form of Bonds. The text of the Series 2008 A Bonds shal]
be in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2008 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GILMER COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this day ____ of
, 2008, GILMER COUNTY PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia in Gilmer
County of said State (the "Issuer"), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hereinafier set forth, to the WEST VIRGINIA
WATER DEVELOPMENT AUTHORITY (the "Authority”) or registered assigns the sum
of DOLLARS (% }, or such lesser
amount as shall have been advanced to the Issuer hereunder and not previously repaid, as set
forth in the "Record of Advances" attached as EXHIBIT A hereto and incorporated herein
by reference, in quarterly installments on March 1, June 1, September 1 and December 1 of
each year, commencing 1,20, to and including 1,
20, as set forth on the "Debt Service Schedule" attached as EXHIBIT B herete and
incorporated herein by reference.

This Bond shal]l 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 lepal 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 , 2008,

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project"); and (ii) to pay certain costs of issuance for
the Bonds of this Series (the "Bonds") and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, betterments and
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improvements thereto are herein called the "System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution duly
adopted by the Issuer on , 2008, and a Supplemental Resolution duly
adopted by the Issuer on , 2008 (collectively, the "Bond Legislation"), and
is subject to all the termns and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would be entitled to
be paid and secured equally and ratably from and by the funds and revenues and other
security provided for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S: (1) WATER REVENUE BONDS, SERIES 1994,
DATED AUGUST 18, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT QOF $550,000 (THE "SERIES 1994 BONDS"); (2) WATER REVENUE BONDS,
SERIES 2000 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
FEBRUARY 25, 2000, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $200,000 (THE "SERIES 2000 BONDS"); (3) WATER REVENUE BONDS,
SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
APRIL 19, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,470,000 (THE "SERIES 2005 A BONDS"); AND (4) WATER REVENUE BONDS,
SERIES 2005 B (WEST VIRGINIA DWTREF PROGRAM), DATED APRIL 19, 2005,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,639,000 (THE
"SERIES 2005 B BONDS"). THE SERIES 1994 BONDS, THE SERIES 2000 BONDS,
THE SERIES 2005 A BONDS AND THE SERIES 2005 B BONDS ARE HEREINAFTER
REFERRED TO AS 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
monijes in the reserve account created under the Bond Legislation for the Bonds (the "Series
2008 A Bends 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 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 least 115% of the maximum amount payable in any
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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 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. 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 (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 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 incidenis of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

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

In accordance with the requirements of the United States Department of
Agriculture for the issuance of parity obligations, the Bonds will be in default should any
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.

1T IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and at the
issuance of this Bond do exist, have happened, and have been performed in due time, form
and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the prompt
payment of the principal of this Bond.
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All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to the
same extent as if written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, GILMER COUNTY 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 as of the
date first written above,

[SEAL]

Chairman

ATTEST:

Secretary
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(Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 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 below.

Date: , 2008,

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer
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(Form of}

EXHIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE

(H 8 (19) _$
2§ 20y 3
(3) $ 2n__$
4y _$ 22) _$
(5 _$ 23) %
6y $ 24y §
(7y _$ 25y _§
(8) § 26y §
@ 3 27y _§
103 _$ (28) S
(1n s (29) $
(12) 3 (30)_$
(i3 3 31 _§
(14) § (32) $
(15) $ (33 $
(16) $ (34) $
(17 _$ (35 %
(18)_$ (36) _$

TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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(Form of)

ASSIGNMENT

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

the within Bond and does hereby irrevocably constitute and appoint

, Attorney to transfer the said Bond
on the books kept for registration of the within Bond of the said Issuer with full power of
substitution in the premises.

Dated:

In the presence of:
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Section 3.11. Sale of Bonds: Approval and Ratification of Execution of
Loan Apgreement. The Series 2008 A Bonds shall be sold to the Authority, pursuant to the
terms and conditions of the Loan Agreement. If not so authorized by previous resolution,
the Chairman is specifically authorized and directed to execute the Loan Agreement in the
form attached hereto as "EXHIBIT 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 the
Authority, and any such prior execution and delivery is hereby authorized, approved, ratified
and confirmed. The l.oan 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
acquisition and construction of the Project, the Issuer will file with the Authority and the
Council the amended schedules, the forms of which will be provided by the Council, setting
forth the actual costs of the Project and sources of funds therefor.
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ARTICLE 1V

[RESERVED]
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ARTICIE V

FUNDS AND ACCOUNTS; SYSTEM REVENUES AND APPLICATION THEREOF

Section 5.01. Establishment of Funds and Accounts with Depository Bank.
The following special funds or accounts are hereby created (or continued if previously
established by the Prior Resolutions) with and shall be held by the Depository Bank separate
and apart froin 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 the Prior Resolution for
the Series 1994 Bonds);

(3)  Reserve Fund (established by Prior Resolution);

(4)  Series 2000 Bonds Reserve Fund (established by Prior Resolution); and

(5)  Series 2008 A Bonds Construction Trust Fund.

Section 5.02. Establishment of Funds and Accounts with Commission.
The following special funds or accounts are hereby created with and shail be held by the

Cornrmission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other:

(1)  Series 2005 A Bonds Sinking Fund (established by Prior Resolution);

(2)  Series 2005 A Bonds Reserve Account (established by Prior
Resolution);

(3)  Series 2005 B Bonds Sinking Fund (established by Prior Resolution);

(4)  Series 2005 B Bonds Reserve Account (established by Prior
Resolution);

(5)  Series 2008 A Bonds Sinking Fund; and
(6)  Series 2008 A Bonds Reserve Account;
Section 5.03. Systern Revenues: Flow of Funds. A. The entire (Gross

Revemues 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
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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 monies at any time on deposit in the Revenue Fund shall be disposed of only in the
following order of priority:

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

(2) The Issuer shall next, each month, on or before the due
date, transfer from the Revenue Fund and remit to the National
Finance Office, the amounts required by the Prior Resolutions to
pay interest on the Series 1994 Bonds and the Series 2000 Bonds.

(3) The Issuer shall next, each month on or before the due date,
transfer from the Revenue Fund and remit (i) to the National
Finance Office, the amounts required by the Prior Resolutions to
pay the principal of the Series 1994 Bonds and the Series 2000
Bonds; (ii} to the Commission the amounts required by Prior
Resolution to pay principal on the Series 2005 A Bonds and the
Series 2005 B Bonds; and (iii) on the first day of each month, to
the Commission, commencing 3 months prior to the first date of
payment of principal of the Series 2008 A Bonds, 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 initial deposit in the Series 2008 A Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date.

(4) The Issuer shall mext, on the first day of each month,
transfer from the Revenue Fund and simultaneously remit (i) to the
Depository Bank the amounts required by the Prior Resolutions to
be deposited in the respective Reserve Accounts for the Series
1994 Bonds and the Series 2000 Bonds; (ii) to the Commission the
amounts required by the Prior Resolutions to be deposited in the
respective Reserve Accounts for the Series 2005 A Bonds and the
Series 2005 B Bonds; and (ii) to the Commission, commencing 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
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Reserve Account, an amount equal to 1/120th of the Series 2008 A
Bonds Reserve Requirement; 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 Jong 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 to the Renewal and Replacement
Fund (i) the amounts required in the Prior Resolutions and (i1) so
long as the Series 2008 Bonds are outstanding, an amount equal
to 2 1/2% of the Gross Revenues each month, exclusive of any
payments for account of any Reserve Accounts. All funds in the
Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depository Bank and shali be invesied
and reinvested in accordance with Article VIII hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, improvements ot
extensions to the System; provided, that any deficiencies in any
Reserve Accounts (except to the extent such deficiency exists
because the required payments into such accounts have not, as of
the date of determination of a deficiency, funded such accounts to
the maximum extent required hereof) shall be promptly eliminated
with monies from the Renewal and Replacement Fund.

(6)  After all the foregoing provisions for use of monies in the
Revenue Fund have been fully complied with, any monies
remaining therein and not permitted to be retained therein may be
used to prepay instaliment of the Bonds, pro rata, or for any lawful
purpose of the system.

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 2008 A Bonds, as the same
shafl become due. Monies in the Series 2008 A Bonds Reserve Account shall be used only
for the purposes of paying principal of and interest, 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 and the Series 2008 B Bonds Reserve Account shall
be returned, not less than once each year, by the Commission to the Issuer, and such amounts
shall, during construction of the Project, be deposited in the Bond Construction Trust Fund,
and following completion of construction of the Project, shall be deposited in the Revenue
Fund and applied in full, first to the next ensuing interest payment, if any, due on the Series
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2008 A Bonds, and then to the next ensuing principal payment due thereon, all on a pro rata
basis.

Any withdrawals from the Series 2008 A Bonds Reserve Account which result
in a reduction in the balance of the Series 2008 A Bonds Reserve Account to below the
Series 2008 A Bonds Reserve Requirement, shall be subsequently restored from the first Net
Revenues available after all required payments have been made in full in the order set forth
above.

As and when additional Bonds ranking on a parity with the Series 2008 A Bonds
are issued, provision shall be made for additional payments into the sinking fund sufficient to
pay the interest on such additional parity Bonds and accomptish retirement thereof at maturity
and to accumulate a balance in the reserve account in an amount equal to the requirement
thereof.

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 Bonds issued pursuant to this Bond Legislation then Outstanding and all interest,
if any, to accrue until the maturity thereof.

Principal, interest or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds and the
Series 2008 A Bonds, in accordance with the respective principal amounts then Qutstanding.

The Commission 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,
created hereunder, and all amounts required for said accounts shall be remitted to the
Commission from the Revenue Fund by the Issuer at the times provided herein. If required
by the Authority at anytime, the Issuer shall make the necessary arrangements whereby
required payments into said accounts shall be automaticaily debited from the Revenue Fund
and electronically transferred to the Commission on the dates required hereunder.

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 to the Series 2008 A
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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.

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

D.  Whenever all of the required and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, are current and
there remains in the Revenue Fund a balance in excess of the estimated amounts required to
be so transferred and paid into such funds during the following month or such other period as
required 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 remijt from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depository Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. Inthe
case of payments to the Comumission under this paragraph, the Issuer shall, if required by the
Authority at anytime, make the necessary arrangements whereby such required payments shall
be automatically debited from the Revenue Fund and electronically transferred to the
Commission on the dates required.

F. The monies in excess of the maximum amounts insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified Investments as shall be eligible as security for deposits of state and
municipa} 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 shail
be made up in the subsequent payments in addition to the payments which would otherwise be
required to be made into the funds and accounts on the subsequent payment dates; provided,
however, that the priority of curing deficiencies in the funds and accounts herein shall be in
the same order as payments are to be made pursuant to this Section 5.03 and the relevant
provisions of the Prior Resolutions, and the Net Revenues shall be applied to such deficiencies
before being applied to any other payments hercunder.

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

L. The Gross Revenues of the System shall only be used for purposes of the
System.
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1. All Tap Fees shall be deposited by the Issuer, as received, in the Series
2008 A Bonds Construction Trust Fund, and following completion of the Project, shall be
deposited in the Revenue Fund and may be used for any lawful purpose of the System.
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ARTICLE VI
BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS
Section 6.01. Application of Bond Proceeds; Pledge of Unexpended Bond

Proceeds. From the monies received from the sale of the Series 2008 A Bonds, the following
amounts shall be first deducted and deposited in the order set forth below:

A.  From the proceeds of the Series 2008 A Bonds, there shall first be
deposited with the Commission in the Series 2008 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 2008 A Bonds for the
period commencing on the date of issuance of the Series 2008 A Bonds and ending 6 months
after the estimated date of completion of construction of the Project.

B. From the proceeds of the Series 2008 A Bonds, there shall next be
deposited with the Commission 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.  Asthe 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 Construction Trust Fund and applied solely to payment of costs of
the Project in the manner set forth in Section 6.02 and until so expended, are hereby pledged
as additional security for the Series 2008 A Bonds.

D.  After completion of construction of the Project, as certified by the
Consuliing Engineers, and all costs have been paid, any remaining proceeds of the
Series 2008 A Bonds shall be applied as directed by the Council.

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

Except as provided in Section 6.01 hereof, disbursements from the Series 2008 A
Bonds Construction Trust Fund shall be made only after submission to and approval from the
Council, of a certificate, signed by an Authorized Officer, as appropriate, 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;
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(b)  Each item for which the payment is proposed to be made is or was
necessary in connection with the Project and constifutes a Cost of the Project;

{c)  Each of such costs has been otherwise properly incurred; and
(d)  Payment for each of the items proposed is then due and owing.
The Issuer shall expend all 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 {o make the
loan to the Issuer.
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ARTICLE VII

ADDITIONAL COVENANTS OF THE ISSUER

Section 7.01. General Covenants of the Issuer. All the covenants,
agreements and provisions of this Bond Legislation shall be and constitute valid and legally
binding covenants of the Issuer and shall be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2008 A 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 2008 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 Series 2008 A Bonds or the interest, if any, thereon is Outstanding and
unpaid.

Section 7.02. Bonds not to be Indebtedness of the Issuer. The Series
2008 A Bonds shail not be nor constitute an indebtedness of the Issuer within the meaning of
any constitutional, statutory or charter limitation of indebtedness, but shall be payable solely
from the funds pledged for such payment by this Bond Legislation. No Holder or Holders of
any Series 2008 A Bonds shall ever have the right to compe! the exercise of the taxing power
of the Issuer to pay the Series 2008 A Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledge of Net Revenues: Lien Position
with Respect to Prior Bonds. The payment of the debt service of the Series 2008 A Bonds
shall be secured forthwith equally and ratably with each other by a first lien on the Net
Revenues derived from the System, on a parity with the lien on the Net Revenues in favor of
the Holders of the Prior Bonds. The Net Revenues in an amount sufficient to pay the principat
of and interest, if any, on the Series 2008 A Bonds and the Prior Bonds and to make the
payments into all funds and accounts and all other payments provided for in the Bond
Legislation are hereby irrevocably pledged, in the manner provided herein, to such payments
as they become due, and for the other purposes provided in the Bond Legislation.

Section 7.04. Initial Schedule of Rates and Charges. The Issuer has
obtained any and all approvals of rates and charges required by State law and has taken any
other action required to establish and impose such rates and charges, with all requisite appeal
periods having expired without successful appeal and shall provide an opinion of counsel to
such effect. Such rates and charges shall be sufficient to comply with the requirements of the
Loan Agreement and pursuant to Section 3.1¢h) of the Loan Agreement, the Issuer will
provide a Certificate of a Certified Public Accountant to 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 Public Service Commission of West
Virginia entered December 19, 2007, which became Final Order on January 8, 2008, in Case
No. 07-1804-PWD-T-CN.
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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 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 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, iinmediately adjust and increase such
schedute 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 7.05. Sale of the System. So long as the Prior Bonds are
outstanding, the Issuer shall not sell, mortgage, lease or otherwise dispose of or encumber the
System, or any part thereof, except as provided in the Prior Resolutions. Additionally, so long
as the Series 2008 A Bonds are outstanding and except as otherwise required by law or with
the written consent of the Authority and the Council, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if the
net proceeds to be realized shall be sufficient to fully pay 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
remitted to the Commission for deposit in the Sinking Fund, and, with the written permission
of the Authority and the Council, or, in the event the Authority is no longer a Bondholder, the
Issuer shall direct the Commission to apply such proceeds to the payment of principal of and
interest, if any, on the Series 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 System hereinafter determined in the manner provided herein to be no longer necessary,
useful or profitable in the operation thereof. Prior to any such sale, lease or other disposition
of such property, if the amount to be received therefor, together with all other amounts
received during the same Fiscal Year for such sales, leases or other dispositions of such
properties, is not in excess of $10,000, the Issuer shall, by resolution duly adopted, determine
that such property comprising a part of the System is no longer necessary, useful or profitable
in the operation thereof and may then provide for the sale of such property. The proceeds of
any such sale shall be deposited in the Renewal and Replacement Fund. If the amount to be
received from such sale, lease or other disposition of said property, together with all other
amounts received during the same Fiscal Year for such sales, leases or other dispositions of
such properties, shall be in excess of $10,000, but not in excess of $50,000, the Issuer shall
first, in writing, determine upon consultation with a professional engineer that such property
comprising a part of the System is no longer necessary, useful or profitable in the operation
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thereof and may then, if it be so advised, by resolution duly adopted, authorize such sale, lease
or other disposition of such property upon public bidding in accordance with the laws of the
State. The proceeds derived from any such sale, lease or other disposition of such property
shall be deposited in the Renewal and Replacement Fund. Payment of such proceeds into the
Renewal and Reptacement Fund shall not reduce the amounts required to be paid into such
fund by other provisions of this Bond Legislation.

No sale, lease or other disposition of the properties of the System shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Year for such sales, leases, or other dispositions of such properties,
shall be in excess of $50,000 and insufficient to pay all Bonds then Outstanding without the
prior approval and consent in writing of the Holders of the Bonds then Outstanding. The
Issuer shall prepare the form of such approval and consent for execution by the then Holders
of the Bonds for the disposition of the proceeds of the sale, lease or other disposition of such
properties of the System.

Section 7.06. Issuance of Other Obligations Payable Qut 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 2008 A Bonds. All obligations issued
by the Issuer after the issuance of the Series 2008 A Bonds and payable from the revenues of
the System, except such additional parity Bonds, shall contain an express statement that such
obligations are junior and subordinate, as to lien on, pledge and source of and security for
payment from such revenues and in all other respects, to the Series 2008 A Bonds; provided,
that no such subordinate obligations shall be issued unless all payments required to be made
into a}l funds and accounts set forth herein have been made and are current at the time of the
issuance of such subordinate cbligations.

Except as provided above, the Issuer shall not create, or cause or perinit t0 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 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 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 outstanding,
the limitations on the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shall be
issued after the issuance of the Series 2008 A Bonds pursuant to this Bond Legislation, except
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with the prior written consent of the Authority and the Council under the conditions and in the
manner herein provided {unless less restrictive than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2008 A Bonds.

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

So long as the Series 1994 Bonds and the Series 2000 Bonds are Outstanding, no
Parity Bonds shall be issued at any time, however, unless there has been procured and filed
with the Secretary a written statement by the Independent Certified Public Accountants,
reciting the conclusion that the Net Revenues for the Fiscal Year following the year in which
such Parity Bonds are to be issued shall be at least 120% of the average amnual debt service
requirements on the following:

(1)  The Bonds then Outstanding;

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

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

The foregoing limitation may be waived or modified by the written consent of
the Holders of the Series 1994 Bonds and the Series 2000 Bonds, representing 75% of the
then-outstanding principal indebtedness.

In the event the foregoing limitation is waived or when the Series 1994 Bonds
and the Series 2000 Bonds are no longer outstanding the following parity requirement shall be
met:

No Parity Bonds shall be issued at any time, however, unless there has been
procured and filed with the Secretary a written statement by the Independent Certified Public
Accountants, reciting the conclusion that the Net Revenues actually derived, subject to the
adjustments hereinafter provided for, from the System during any 12 consecutive months,
within the 18 months immediately preceding the date of the actual issuance of such Parity
Bonds, plus the estimated average increased annual Net Revenues expected to be received in
each of the 3 succeeding years after the completion of the improvements to be financed by
such Parity Bonds, if any, shall not be less than 115% of the largest aggregate amount that will
mature and become due in any succeeding Fiscal Year for principal of and interest, if any, on
the following:

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

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

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding years," as that term is used in the computation provided in the
above paragraph, shall refer only to the increased Net Revenues estimated to be derived from
(a) the improvements to be financed by such Parity Bonds and (b) any increase in rates
adopted by the Issuer, the period for appeal of which has expired prior to the date of issuance
of such Parity Bonds, and shall not exceed the amount to be stated in a certificate of the
Independent Certified Public Accountants, which shall be filed in the office of the Secretary
prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
month period hereinabove referred to may be adjusted by adding to such Net Revenues such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System enacted by the Issuer, the period for appeal of which has expired prior to issuance of
such Parity Bonds.

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

Parity Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
prior and superior liens of the Series 2008 A Bonds on such revenues. The Issuer shall not
issue any obligations whatsoever payable from revenues of the System, or any part thereof,
which rank prior to or, except in the manner and under the conditions provided in this section,
equally, as to lien on and source of and security for payment from such revenues, with the
Series 2008 A Bonds.

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

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

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

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

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

The Issuer shall file with the Council, the Authority, 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 and the Consulting Engineer, requesting the same, an annual
report containing the following:

(A) A statement of Gross Revenues, Operating Expenses, Net Revenues and
Surplus Revenues derived from and relating to the System.
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(B) A balance sheet statement showing all deposits in all the funds and
accounts provided for in this Bond Legislation, and the status of all said funds and
accounts.

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

The Issuer shall also, at least once a year, cause the books, records and accounts
of the System to be audited by Independent Certified Public Accountants (and to the extent
legally required, in compliance with the applicable OMB Circular, 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 2008 A Bonds, and shall submit said report
to the Council and the Authority, or any other original purchaser of the Series 2008 A Bonds.
Such audit report submitted fo the Authority and the Council shall include a statement that
notes whether the results of tests disclosed instances of noncompliance that are required to be
reported under government auditing standards and, if they are, describes the instances of
noncompliance and the audited financial statements shat! include a statement that notes whether
the revenues of the System are adequate to meet the Issuer's Operating Expenses and debt
service and reserve requirements.

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

The Issuer shall permit the Authority and the Council, or their agents and
representatives, to enter and inspect the Project site and Project facilities at all reasonable
times. Prior to, during and after completion of construction and commencement of operation
of the Project, the Issuer shall also provide the Authority and the 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 Purchaser, the Authority and the
Council with respect to the System pursuant to the Act.

Section 7.09. Rates. Prior to the issnance 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
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
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rates and charges will be sufficient for such purposes. In order to assure full and continuous
performance of this covenant, with a margin for contingencies and temporary unanticipated
reduction in income and revenues, the Issuer hereby covenants and agrees that the schedule
of rates or charges from time to time in effect shall be sufficient, together with other revenues
of the System (i) to provide for all Operating Expenses of the System and (ii) to leave a
balance each year equal to at least 115% of the maximum amount required in any year for
payment of principal of and interest, if any, on the Series 2008 A Bonds 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; provided that, in the event amounts equal to or in
excess of the reserve requirements are on deposit in the Series 2008 A Bonds Reserve Account
and any 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 Bonds 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.

Section7.10. Qperating Budget and Monthly Financial Report. The Issuer
shall annually, at least 45 days preceding the beginning of each Fiscal Year, prepare and adopt
by resolution a detailed, balanced budget of the estimated revenues and expenditures for
operation and maintenance of the Systemn 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
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 and
construction of the Project and for two years following the completion of the Project, the
Issuer shall each month complete a "Monthly Financial Report,” a form of which is attached
to the Loan Agreement, and forward a copy of such report to the Authority and the Council
by the 10th day of each month.
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Section 7.11. Engineering Services and Qperating Personnel. The Issuer
will obtain a certificate of the Consulting Engineers in the form attached to the Loan
Agreement, stating, among other things, that the Project has been or will be constructed in
accordance with the approved plans, specifications and designs as submitted to the Authority
and the Council, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority and the Council is sufficient to pay the costs of
acquisition and construction of the Project, and all permits required by federal and state laws
for construction of the Project have been obtained.

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

Section7.12 No Competing Franchise. To the extent legally allowable, the
Issuer will not grant or cause, consent to or allow the granting of, any franchise or permit to
any person, firm, corporation, body, agency or instrumentality whatsoever for the providing
of any services which would compete with services provided by the System.

Section 7.13. Enforcement of Collections. The Issuer will diligently
enforce and collect all fees, rentals or other charges for the services and facilities of the
System, and take all steps, actions and proceedings for the enforcement and collection of such
fees, rentals or other charges which shall become delinquent to the full extent permitted or
authorized by the Act, the rules and regulations of the Public Service Commission of
West Virginia and other laws of the State of West Virginia.

Whenever any fees, rates, rentals or other charges for the services and facilities
of the System shall remain unpaid for a period of 20 days after the same shall become due and
payable, the user of the services and facilities shall be delinquent until such time as all such
rates and charpes are fully paid. To the extent authorized by the laws of the State and the
rules and regulations of the Public Service Comunission 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 exient permitted by
Jaw and the rules and regulations promulgated by the Public Service Commission of
West Virginia, discontinue and shut off the services of the System to all users of the services
of the System delinquent in payment of charges for the services of the System and will not
restore such services until all delinquent charges for the services of the System, plus
reasonable interest and penalty charges for the restoration of service, have been fully paid and
shall take all further actions to enforce collections to the maximum extent permitted by law.
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Section 7.14. No Free Services. The Issuer will not render or cause to be
rendered any free services of any nature by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any department, agency,
instrumentality, officer or employee of the Issuer shall avail itself or themselves of the
facilities or services provided by the System, or any part thereof, the same rates, fees or
charges applicable to other customers receiving like services under similar circumstances shall
be charged the Issuer and any such department, agency, instrumentality, officer or employee.
The revenues so received shall be deemed to be revenues derived from the operation of the
System, and shall be deposited and accounted for in the same manner as other revenues
derived from such operation of the System.

Section 7.15. Insurance and Construction Bonds. A. The Issuer hereby
covenants and agrees that so long as the Series 2008 A Bonds and the Series 2008 B Bonds
remain Outstanding, the Issuer will, as an Operating Expense, procure, carry and maintain
insurance with a reputable insurance carrier or carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall initially cover the
following risks and be in the following amounts:

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

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

3) 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
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contract and to be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 39.

(4) FLOOD INSURANCE, if the 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 [ssuer or the Governing Body having custody of the revenues or of any
other funds of the System, in an amount at least equal to the total funds in the custody
of any such person at any one time.

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

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

Section7.16. Connections. To the extent permitted by the laws of the State
and rules and regulations of the Public Service Comrmnission 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.

Section7.17. Completion, Operation and Maintenance of Project; Permits
and QOrders. The lssuer shall complete the Project as promptly as possible and operate and
maintain the System as a revenue-producing utility in good condition and in compliance with
all federal and state requirements and standards. The Issuer shall take all steps to properly
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operate and maintain the System and make the necessary replacements due to normal wear and
tear so long as the Series 2008 A Bonds are outstanding.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Commission of West Virginia and the Council necessary for the financing, acquisition and
construction of the Project and the operation of the System and all approvals for issuance of
the Series 2008 A Bonds required by State law, with all requisite appeal periods having
expired without successful appeal and pursuant to Section 3.1(f) of the Loan Agreement and
shall provide an opinion of counsel of such effect.

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,
which statutory mortgage lien shall be on a parity with the statutory mortgage lien in favor of
the Holders of the Prior Bonds.

Section 7.20. Compliance with Loan Agreement and Law. The [ssuer shafl
perforin, 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 shall also comply with all applicable laws, mles and regulations issued
by the Authority and the Council or other state, federal or local bodies in regard to the
acquisition and construction of the Project and the operation, maintenance and use of the
System.

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

Section 7.22. Contracts; Change Orders; Public Releases. A. The Issuer
shall, simultaneously with the delivery of the Series 2008 A Bonds or immediately thereafter,
enter into written contracts for the immediate acquisition or construction of the Project.

B. The Issuer shall submit all proposed change orders to the Council for
written approval. The Issuer shall obtain the written approval of the Council before expending
any proceeds of the Series 2008 A Bonds held in "contingency” as set forth in the schedule
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attached to the certificate of the Consulting Engineer. The Issuer shall also obtain the written
approval of the Council before expending any proceeds of the Series 2008 A Bonds made
available due to bid or construction or project underruns.

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

Section 8.01. Investmenis. 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 Comimission, the Depository Bank, or such other bank or national banking
association holding such fund or account, as the case may be, at the written direction of the
Issuer in any Qualified Investments to the fullest extent possible under applicable laws, this
Bond Legislation, the need for such monies for the purposes set forth herein and the specific
restrictions and provisions set forth in this Section 8.01.

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held, and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable at
the option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund." The
Commission, the Depository Bank, or such other bank or national banking association, as the
case may be, shall seil 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 acconnt, regardless of the loss on such liquidation. The Depository Bank, or
such other bank or national banking association, as the case may be, may make any and all
investments permitted by this section through its own bond department and shall not be
responsible for any losses from such investments, other than for its own negligence or willful
misconduct.

The Depository Bank shall keep complete and accurate records of all funds,
accounts and investments, and shall distribute to the Issuer, at least once each year, or more
often as reasonably requested by the Issuer, a summary of such funds, accounts and
investment earnings. The Issuer shall retain all such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2008 A
Bonds and the Series 2008 B Bonds are Outstanding and as long thereafter as necessary to
assure the exclusion of interest, if any, on the Series 2008 A Bonds and the Series 2008 B
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 Bonds as a condition to issuance of the Series 2008 Bonds.
In addition, the Issuer covenants (i) to comply with the Code and all Regulations from time
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to time in effect and applicable to the Series 2008 Bonds as may be necessary in order to
maintain the status of the Series 2008 Bonds as governmental bonds; (ii) that it shall not take,
or permit or suffer to be taken, any action with respect to the Issuer's use of the proceeds of
the Series 2008 Bonds which would cause any bonds, the interest on which is exempt from
federal income taxation under Section 103(a) of the Code, issued by the Authority or the
Council, as the case may be, from which the proceeds of the Series 2008 Bonds are derived,
to lose their status as tax-¢xempt 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,
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 Bonds and any additional information
requested by the Authority.
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ARTICLE IX

DEFAULT AND REMEDIES

Section 9.01. Events of Default. Each of the following events shall
constitute an "Event of Default” with respect to the Series 2008 A Bonds:

(1) 1f default occurs in the due and punctual payment of the
principal of or interest, if any, on any series of the Series 2008 A
Bonds; or

(2) 1f default occurs in the Issuer's observance of any of the
covenants, agreements 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 written notice of such default by the
Commission, the Depository Bank, the Registrar or any other
Paying Agent or a Holder of a Bond; or

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

(4) If default occurs with respect to the Prior Bonds or the Prior
Resolutions.

Section 9.02, Remedies. Upon the happening and continuance of any
Event of Default, any Registered Owner of a Bond may exercise any available remedy and
bring any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(1) bring suit for any unpaid principal or interest then due, (ii) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer to perform its duties under the Act and the Bond Legislation relating thereto,
including but not limited to the making and collection of sufficient rates or charges for services
rendered by the System, (iii) bring suit upon the Series 2008 A Bonds, (iv) by action at law
or bill in equity require the Issuer to account as if it were the trustee of an express trust for the
Registered Owners of the Series 2008 A Bonds, and (v) by action or bill in equity enjoin any
acts in violation of the Bond Legislation with respect to the Series 2008 A 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 each other and with those of the Holders of the
Prior Bonds.
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Section 9.03. Appointment of Receiver. Any Registered Owner of the
Series 2008 A Bonds 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 the Series 2008 A Bonds 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 Systemn or to complete the acquisition and construction of the Project on behalf
of the Issuer, with power to charge rates, rentals, fees and other charges sufficient to provide
for the payment of Operating Expenses of the System, the payment of the Series 2008 A Bonds
and interest and the deposits into the funds and accounts hereby established, and to apply such
rates, rentals, fees, charges or other revenues in conformity with the provisions of this Bond
Legislation and the Act.

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

Whenever all that is due upon the Series 2008 A Bonds and interest thereon and
under any covenants of this Bond Legislation for reserve, sinking or other funds and upon any
other obligations and interest thereon having a charge, lien or encumbrance upon the revenues
of the System shall have been paid and made good, and all defaults under the provisions of this
Bond Legislation shall have been cured and made good, possession of the System shall be
surrendered to the Issuer upon the entry of an order of the court to that effect. Upon any
subsequent default, any Registered Owner of any Bonds shall have the same right to secure
the further appointment of a receiver upon any such subsequent default.

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

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2008 A Bonds. Such receiver shall have no power to sell, assign,
morigage 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
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Project and the possession, operation and maintenance of the System for the sole purpose of
the protection of both the Issuer and Registered Owners of such Bonds and the curing and
making good of any Event of Default with respect thereto under the provisions of this Bond
Legislation, and the title to and ownership of the System shaill remain in the Issuer, and no
court shall have any jurisdiction to enter any order or decree permitting or requiring such
receiver to sell, assign, mortgage or otherwise dispose of any assets of the System.
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ARTICLE X

PAYMENT OF BONDS

Section 10.01. Payment of Bonds. If the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2008 A Bonds, the principal of and interest, if
any, due or to become due thereon, at the times and in the manner stipulated therein and in
this Bond Legislation, then the pledge of Net Revenues and other 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 2008 A Bonds shall therespon 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 from gross
income for federal income tax purposes.
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ARTICLE XI

MISCELLANEOUS

Section 11.01. Amendment or Medification of Bond [egislation. Prior to
issuance of the Series 2008 A Bonds, this Resolution may be amended or supplemented in any
way by the Supplemental Resolution. Following issuance of the Series 2008 A Bonds, no
material modification or amendment of this Resolution, or of any reselution amendatory or
supplemental 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 thereof. No amendment or modification
shall be made that would reduce the percentage of the principal amount of Series 2008 A
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 excludability
of interest, if any, on the Series 2008 A Bonds from gross income of the holders thereof.

Section 11.02. Bond Legislation Constinites 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 manner, except as in this Bond Legisiation
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. Notices. All notices to be sent to the 1ssuer, the Authority or
the Council shall be in writing and shall be deemed to have been given when delivered in
person or mailed by first class mail, postage prepaid, addressed as follows:
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ISSUER:

Gilmer County Public Service District
232 West Main Sireet

Post Office Box 429

Glenville, West Virginia 26531
Attention: Chairman

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

COUNCIL:

West Virginia Infrastructure Counci
300 Summers Street, Suite 980
Charleston, WV 25301

Attention: Executive Director

All notices to be sent to the Council hereunder, shall also be sent to the
Authority.

Section11.06.  Conflicting Provisions Repealed; Prior Resolutions. Except for
the Prior Resolutions, all orders, ordinances or resolutions, or parts thereof, in conflict with
the provisions of this Resolution are to the extent of such conflict, hereby repealed; provided
that, this Section shall not be applicable to the Prior Resolutions. In the event of any conilict
between this Resolution and the Prior Resolutions, the Prior Resolutions shall control {unless
less restrictive), so long as the Prior Bonds are outstanding.

Section11.07. Covenant of Due Procedure, Eic. The Issuer covenants that all
acts, conditions, things and procedures required to exist, to happen, to be performed or to be
taken precedent to and in the adoption of this Resolution do exist, have happened, have been
performed and have been taken in regular and due time, form and manner as required by and
in full compliance with the laws and Constitution of the State of West Virginia applicable
thereto; and that the Chairman, Secretary and members of the Governing Body were at all
times when any actions in connection with this Resolution occurred and are duly in office and
duly qualified for such office.
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Section 11.08.  Effective Date. This Resolution shall take effect iminediately
upon adoption.

Adopted this 14th day of April, 2008.

/'.

fLL A AALE
Chairman
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CERTIFICATION

Certified a true copy of a Resolution duly adopted by the Public Service Board
of GILMER COUNTY PUBLIC SERVICE DISTRICT on the 14th day of April, 2008.

Dated: April 16, 2008.

[SEAL] _

Secretary

03.05.08
329470.00002
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EXHIBIT A

Loan Agreement included in bond transcript as Documents 3.
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMOUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,
INTEREST AND PRINCIPAL PAYMENT DATES, SALE
PRICES AND OTHER TERMS OF THE WATER
REVENUE BONDS, SERIES 2008 A (WEST VIRGINIA
INFRASTRUCTURE FUND) OF GILMER COUNTY
PUBLIC SERVICE DISTRICT; APPROVING AND
RATIFYING THE LOAN AGREEMENT RELATING TO
SUCH BONDS; AUTHORIZING AND APPROVING 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 Gilmer
County Public Service District (the "Issuer") has duly and officially adopied a bond
resolution, on April 14, 2008, (the “Bond Resolution” or the “Resolution”), entitled:

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF GILMER COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$1,325,000 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
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DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING THE LOAN
AGREEMENT RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR
THE TERMS AND PROVISIONS OF SUCH BONDS
AND ADOPTING OTHER PROVISIONS RELATING
THERETO.

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

WHEREAS, the Bond Resolution provides for the issuance of Water
Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund) of the Issuer (, the
"Bonds" or the "Series 2008 A Bonds"), in the aggregate principal amounts not to exceed
$1,325,000, and has authorized the execution and delivery of the loan agreement relating to
the Series 2008 A Bonds, by and between the Issuer and the West Virginia Water
Development Authority (the "Authority "), on behalf of the West Virginia Infrastructure and
Jobs Development Council (the "Council”)}{the "Loan Agreement"), 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 if is provided that the form
of the Loan Agreement and the exact principal amounts, dates, maturity dates, redemption
provisions, interest rates, interest and principal payment dates, sale prices 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 entered into by the Issuer, that the exact principal amounts, the
dates, the maturity dates, the redemption provisions, the interest rates, the interest and
principal payment dates and the sale prices 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 GILMER COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Pursuant to the Bond Resolution and the Act, this
Supplemental Resolution is adopted and there are hereby authorized and ordered to be issued
the following bonds of the Issuer:

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 $1,325,000. The Series 2008 A Bonds shall be dated the date of delivery thereof,
shall finally mature March 1, 2048, and shall bear no interest. The principal of the
Series 2008 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and
December 1 of each year, commencing December 1, 2009, to and inclrding March 1, 2048,
and in the amounts as set forth in the "Schedule Y" attached to the Series 2008 A 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 Series 2008 A Loan Agreement, so long as the Authority shall be the
registered owner of the Series 2008 A Bonds.

Section 2. All other provisions relating to the Bonds and the text of the
Bonds shall be in substantiaily the form provided in the Bond Resolution.

Seciion 3. The Issuer does hereby authorize, ratify, approve and accept
the Loan Agreement, including all schedules and exhibits attached thereto, copies of which
are 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 applications to the
Council and the Authority. The price of the Bonds shall be 100% of par value, there being
no interest accrued thereon; provided that, the proceeds of the Bonds will be advanced from
time to time as requisitioned by the Issuer.

Section4. 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 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 Repistrar'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.
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Section 6. The Issuer does hereby appoint and designate United Bank,
Inc., Glenville, West Virginia, to serve as Depository Bank under the Bond Resolution.

Section 7. Series 2008 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2008 A Bonds Sinking Fund as capitalized interest.

Section 8. Series 2008 A Bonds proceeds in the amount of $34,416 shall
be deposited in the Series 2008 A Bonds Reserve Account.

Section 8. The balance of the proceeds of the Series 2008 A Bonds shall
be deposited in or credited to the Bonds Construction Trust Fund as received from time to
time for payment of costs of the Project, including, without limitation, costs of issuance of
the Series 2008 A Bonds and related costs.

Section 10. The Chairman and Secretary are hereby authorized and
directed to execute and deliver such other documents, agreements, instruments and
certificates required or desirable in connection with the Bonds hereby and by the Bond
Resolution approved and provided for, to the end that the Bonds may be delivered to the
Authority pursuant to the Loan Agreement on or about April 16, 2008,

Section 11. The acquisition and construction of the Project and the
financing thereof in part with proceeds of the Bonds are in the public interest, serve a public
purpose of the Issuer and will promote the health, welfare and safety of the residents of the
Issuer.

Section 12. The Issuer does hereby ratify, approve and accept all
contracts relating to the financing, acquisition and construction of the Project.

Section 13. 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 unti! 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
invested in such repurchase agreements or time accounts, until further directed in writing by
the Issuer. Monies in the Sinking Funds and the Reserve Accounts for the Bonds shall be
invested by the West Virginia Municipal Bond Commission in the West Virginia Consolidated
Fund.
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Section 14. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Section 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promuigated thereunder or under any predecessor thereto (the “Code),
by reason of the classification of the Bonds as “private activity bonds” within the mearning
of the Code. The Issuer will take all actions necessary to comply with the Code and Treasury
Regulations promulgated or to be promulgated thereunder.

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

[Remainder of Page Intentionally Blank]
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Adopted this 14th day of April, 2008.

GILMER COUNTY PUBLIC SERVICE DISTRICT
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CERTIFICATION

Certified a true copy of a Supplemental Resolution duly adopted by the Public
Service Board of GILMER COUNTY PUBLIC SERVICE DISTRICT on the [4th day of
April, 2008.

Dated: April 16, 2008.

[SEAL] %

Secretary

03.20.08
329470.00002
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IC-1
(11/01/04)

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”).

GILMER COUNTY PUBLIC SERVICE DISTRICT
(Governmental Agency)

WHEREAS, pursuant to the provisions of Chapter 31, Article 15A of the Code
of West Virginia, 1931, as amended (the “Act”), the Authority is empowered upon request of
the Council to make loans to governmental agencies for the acquisition or construction of

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

WHEREAS, the Governmental Agency constitutes a governmental agency as
defined by the Act;

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

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

WHEREAS, the Governmental Agency has completed and filed with the
Authority an Application for a Construction Loan with attachments and exhibits and an
Amended Application for a Construction Loan also with attachments and exhibits (together,



as further revised and supplemented, the “Application™), which Application is incorporated
herein by this reference; and

WHEREAS, having reviewed the Application and made all findings required
by the Act and having available sufficient funds therefor, the Council has authorized the
Authority to lend the Governmental Agency the amount set forth on Schedule X attached
hereto and incorporated herein by reference, through the purchase of revenue bonds of the
Governmental Agency with money in the Infrastructure Fund, subject to the Governmental
Agency's satisfaction of certain legal and other requirements of the Council’s loan program
(the “Program”) as hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and the mutual

agreements hereinafter contained, the Governmental A gency and the Authority hereby agree
as follows:

ARTICLE I
Definitions

1.1 Except where the context clearly indicates otherwise, the terms
“Authority,” “cost,” “Council,” “governmental agency,” “project,” “waste water facility” and
“water facility” have the definitions and meanings ascribed to them in the Act.

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

1.3 “Consulting Engineers” means the professional engineer, licensed by the
State, designated in the Application and any qualified successor thereto; provided, however,
when a Loan is made for a Project financed, in part, by the Office of Abandoned Mine
Lands, “Consulting Engineers” shall mean the West Virginia Department of Environmental
Protection, or any successor thereto.

1.4 “Infrastructure Fund” means the West Virginia Infrastructure Fund
established in accordance with Section 9 of the Act.

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

Agency through the purchase of Local Bonds, as hereinafter defined, pursuant to this Loan
Agreement.

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 normaily 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.

1.1l “System” means the project owned by the Governmental Agency, of
which the Project constitutes all or to which the Project constitutes an improvement, and any

improvements thereto hereafter constructed or acquired from any sources whatsoever.

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

ARTICLE 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 Governmenta) Agency by
the Consulting Engineers, the Authority and Council having found, to the extent applicable,
that the Project is consistent with the Act.

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

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

3.



2.4 The Governmental Agency agrees that the Authority and the Council
and their duly authorized agents shall have the right at all reasonable times to enter upon the
Project site and Project facilities and to examine and inspect the same. The Governmental
Agency further agrees that the Authority and the Council and their duly authorized agents
and representatives shall, prior to, during and after completion of construction and
commencement of operation of the Project, have such rights of access to the System site and
System facilities as may be reasonably necessary to accomplish all of the powers and rights

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

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

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

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

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

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

2.10  The Governmental Agency shall at all times provide operation and
maintenance of the System in compliance with any and all State and federal standards. The
Governmental Agency shall employ qualified operating personnel properly certified by the
State to operate the System during the entire term of this Loan Agreement.

2.11 The Governmental Agency hereby covenants and agrees to comply with
all applicable laws, rules and regulations issued by the Council, the Authority or other State,
federal or Jocal 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.



ARTICLE I

Conditions to Loan;
Issuance of Local Bonds

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

(a)  The Governmental Agency shall have performed and satisfied all
of the terms and conditions to be performed and satisfied by it in this Loan Agreement;

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

and delivery to the Authority of the Local Bonds described in this Article 111 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;

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

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

(h)  Such rates and charges for the System shall be sufficient to
comply with the provisions of Subsections 4.1(a) and 4.1(b)(ii) hereof, and the Authority and
the Council shall have received a certificate of the accountant for the Governmental Agency,
or such other person or firm experienced in the 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 Loan to the
Governmental Agency and the Governmental Agency shall accept the Loan from the
Authority, and in furtherance thereof it is agreed that the 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 1V hereof.

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

3.4  The Local Bonds shall be delivered to the Authority, at the offices of the
Authority, on a date designated by the 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 is unable to accept delivery on the
date designated, the Local Bonds shall be delivered to the Authority on a date as close as
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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 L.oan Closing.” Notwithstanding the foregoing, the Date of 1.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 that it is one
of several governmental agencies which have applied to the Council for loans from the
Infrastructure Fund to finance projects and that the obligation of the Authority to make any
such loan is subject to the Council’s authorization and the Governmental Agency's fulfilling
all of the terms and conditions of this Loan Agreement on or prior to the Date of Loan
Closing. The Governmental Agency specifically recognizes that the Authority will not
purchase the Local Bonds unless and until sufficient funds are available in the Infrastructure
Fund to purchase all the Local Bonds and that, prior to execution of this Loan Agreement, the

Authority may commit to and purchase the revenue bonds of other governmental agencies for
which 1t has sufficient funds available.

ARTICLE IV

Local Bonds; Security for Loan;
Repayment of Loan; Interest on Loan;
Fees and Charges

4.1  The Governmental Agency shall, as one of the conditions of the
Authority to make the Loan, authorize the issuance of and issue the Local Bonds pursuant to
an official action of the Governmental Agency in accordance with the Local Statute, which
shall, as adopted or enacted, contain provisions and covenants in substantially the form as
follows, unless the specific provision or covenant is modified or waived by the Council:

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

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

(1) 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
principal payment next coming due on the Local Bonds and, beginning three (3) months prior
to the first date of payment of principal of the L.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 issunance 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
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equal to the maximum amount of principal and interest which will come due on the Local
Bonds in the then current or any succeeding year (the “Reserve Requirement”), by depositing
in the Reserve Account an amount not less than one-twelfth (1/12) of one-tenth (1/10) of the
Reserve Requirement or, if the Reserve Account has been so funded (whether by Local Bond

proceeds, monthly deposits or otherwise), any amount necessary to maintain the Reserve
Account at the Reserve Requirement;

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

emergency repairs or replacements to the System or eliminating any deficiencies in the
Reserve Account; and

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

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

(b)  Covenants substantially as follows:

(1) 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;

(1)  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;

(1i1) That the Governmental Agency shall complete the Project
and operate and maintain the System in good condition;

(iv)  That, except as otherwise required by State law or with the
written consent of the Council and the Authority, the System may not be sold, mortgaged,
leased or otherwise disposed of, except as a whole, or substantially as a whole, and only if
the net proceeds to be realized shall be sufficient to pay fully all the Local Bonds
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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 Systemn 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;

(vii1) That the Authority may, by proper legal action, compel the
performance of the duties of the Governmental Agency under the Local Act, including the
making and collection of sufficient rates or charges for services rendered by the System, and
shall also have, in the event of a default in payment of principal of or interest on the Local
Bonds, the right to obtain the appointment of a receiver to administer the System or
construction of the Project, or both, as provided by law;

(1x)  That, to the extent authorized by the laws of the State and
the rules and regulations of the PSC, all delinquent rates and charges, if not paid when due,
shall become a lien on the premises served by the System;

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

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

(x1)  That the Governmental Agency shall annually cause the
records of the System to be audited by an independent certified public accountant or
independent public accountant and shall submit the report of said audit to the Authority and
the Council, which report shall include a statement that notes whether the results of tests
disclosed instances of noncompliance that are required to be reported under government
auditing standards and, if they are, describes the instances of noncompliance and the audited
financial statements shall include a statement that notes whether the Governmental Agency's
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revenues are adequate to meet its Operating Expenses and debt service and reserve
requirements;

(xi1) 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;

(xi11) 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;

(x1v) That the proceeds of the L.ocal Bonds, advanced from time
to time, must (a) be deposited in a construction fund, which, except as otherwise agreed to in
writing by the Authority, shall be held separate and apart from all other funds of the
Governmental Agency and on which the owners of the Local Bonds shall have a lien until
such proceeds are applied to the construction of the Project (including the repayment of any
incidental interim financing) and/or (b) be used to pay (or redeem) bond anticipation notes or
other interim financing of such Governmental Agency, the proceeds of which were used to
finance the construction of the Project; provided that, with the prior written consent of the
Authority and the Council, the proceeds of the Local Bonds may be used to fund all or a
portion of the Reserve Account, on which the owner of the Local Bonds shall have a lien as
provided herein;

(xv) That, as long as the Authority is the owner of any of the
Local Bonds, the Governmental Agency may not redeem any Local Bonds by it without the
written consent of the Authority and the Council and otherwise in compliance with this Loan
Agreement;

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

(xvii) That the Governmental Agency shall on the first day of
each month (if the first day is not a business day, then the first business day of each month)
deposit with the Commission the required interest, principal and reserve account payment.
The Governmental Agency shall complete the Monthly Payment Form, attached hereto as
Exhibit D and incorporated herein by reference, and submit a copy of said form along with a

copy of the check or electronic transfer to the Authority by the 5th day of such calendar
month;

(xvii1) 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
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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 Governmential 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 submiited 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 Jaws 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;

(xxi1) 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 expending any proceeds of the Local Bonds available due to
bid/construction/project underruns;

(xxiv) That the Governmental Agency shall list the funding
provided by the Authority and the Council in any press release, publication, program bulletin,
sign or other public communication that references the Project, including but not limited to

any program document distributed in conjunction with any groundbreaking or dedication of
the Project; and
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(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 al] the requirements of the West Virginia
Jobs Act; (II) the Governmental Agency has included the provisions of the West Virginia
Jobs Act in each contract and subcontract for the Project; (11I) 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 submitted to the
Council shall also certify that the Governmental Agency is monitoring compliance by its
contractors and subcontractors and that the required information has been submitted.

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

4.2 The Loan shall be secured by the pledge and assignment by the
Governmental Agency, as effected by the Local Act, of the fees, charges and other revenues
of the Governmental Agency from the System as further set forth by and subject only to such
reservations and exceptions as are described in Schedules X and Y hereto or are otherwise
expressly permitted in writing by the Authority and the Council.

4.3 The principal of the Loan shall be repaid by the Governmental Agency
on the days and in the years provided in Schedule X hereto. Interest payments on the Loan

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

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

4.5  The Local Bonds shall be delivered to the Authority in fully registered
form, transferable and exchangeable as provided in the Local Act at the expense of the
Governmental Agency. Anything to the contrary herein notwithstanding, the Local Bonds
may be issued in one or more series, as reflected by Schedule X hereto.
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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 Local Act and in compliance with the provisions of Subsections 4.1(a) and 4.1(b)(ii)
hereof.

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

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

5.4  The Governmental Agency hereby irrevocably covenants and agrees
with the Authonty 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.

-14-
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ARTICLE VI

Other Agreements of the
Governmental Agency

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

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

6.3  Notwithstanding Section 6.2, the Authority may at any time, in its sole
discretion, cause the rebate calculations prepared by or on behalf of the Governmental
Agency to be monitored or cause the rebate calculations for the Governmental Agencyto 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.

-15-



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 ali actions required by the Council in making
and enforcing this Loan Agreement.

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

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

7.6 No waiver by either party of any term or condition of this Loan
Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deemed to constitute a waiver of any subsequent breach,
whether of the same or of a different section, subsection, paragraph, clause, phrase or other
provision of this Loan Agreement.

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

7.8 The Authority acknowledges that certain terms and requirements in this
Loan Agreement may not be applicable when the Project is financed in part by the West
Virginia Department of Environmental Protection, Office of Abandoned Mine Lands and
under that circumstance those terms and requirements are specifically waived or modified as
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

(1m)  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 WHEREOF, the parties hereto have caused this Loan Agreement

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

GILMER COUNTY PUBLIC SERVICE
DISTRICT

(SEAL) By: Aodhan B 87o e i)

Its: Chairperson

A%% %&W/ Date: April 16, 2008
7

[ts: Secretary

WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY

(SEAL) By: M

Its: Executive Directog”" =
Attest: Date: April 16, 2008

lts: Secretary-Treasurer

1C1338270.1}
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EXHIBIT A

FORM OF CERTIFICATE OF CONSULTING ENGINEER

(Issuer)

(Name of Bonds)

I . Registered Professional Engineer, West
Virginia License No. , of , Consulting
Engineers, , hereby certify as follows:
1. My firm is engineer for the acquisition and construction of
to the
system (the “Project™) of (the “Issuer’”), to be comstructed
primarily in County, West Virginia, which acquisition and construction are

being permanently financed in part by the above-captioned bonds (the “Bonds”) of the Issuer.

Capitalized words not defined herein shall have the same meanings set forth in the bond
adopted or enacted by the Issuer on ‘ , and the Loan
Agreement by and between the Issuer and the West Virginia Water Development Authority
(the “Authority”), on behalf of the West Virginia Infrastructure and Jobs Development
Council (the “Council”), dated )

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

3. To the best of my knowledge, information and belief, (i) within the
limits and in accordance with the applicable and governing contractual requirements relating
to the Project, the Project will be constructed in general accordance with the approved plans,
specifications and designs prepared by my firm and approved by [DEP/BPH/PSC] and any
change orders approved by the Issuer, the Council and all necessary governmental bodies; (ii)
the Project, as designed, is adequate for its intended purpose and has a useful life of at least
__years if properly operated and maintained, excepting anticipated replacements due to
normal wear and tear; (iii) the Issuer has received bids for the acquisition and construction of
the Project which are in an amount and otherwise compatible with the plan of financing set
forth in the Schedule B 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

-10.
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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 successful bids include prices for every item
on such bid forms; (vii) the uniform bid procedures were followed; (viii) the Issuer has
obtained all permits required by the laws of the State of West Virginia and the United States
necessary for the acquisition and construction of the Project and operation of the System; (ix)
as of the effective date thereof, *the rates and charges for the System as adopted by the Issuer
will be sufficient to comply with the provisions of the Loan Agreement; (x) the net proceeds
of the Bonds, together with all other moneys on deposit or to be simultaneously deposited
and 1rrevocably 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

LLadies 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 , incTuding 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 prov151ons of
the Loan Agreement. The Local Bonds are issued in the principal amount of § ,in the
form of one bond, registered as to principal and interest to the Authority, with interest and
principal payable quarterly on March I, June 1, September 1 and December 1 of each year,
beginning , 1, , and ending , 1, , as set forth in the
“Schedule Y” attached to the Loan Agreement and incorporated in and made a part of the
Local Bonds.

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

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

Statute”), and the bond duly adopted or enacted by the Governmental Agency
on » as supplemented by the supplemental resolution duly adopted by the
Governmental Agency on (collectively, the “Local Act™), pursuant to

and under which Local Statute and Local Act the Local Bonds are authorized and issued, and
the Loan Agreement has been undertaken. The Local Bonds are subject to redemption prior

21-



to maturity to the extent, at the time, under the conditions and subject to the limitations set
forth in the Local Act and the Loan Agreement.

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

1. The Loan Agreement has been duly authorized by and executed on
behalf of the Governmental Agency and is a valid and binding special obligation of the
Govermmental 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 Systemn, 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 1n our opinion the form of said bond and its execution and authentication are regular and
proper.

Very truly yours,
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Name of Governmental Agency
Name of Bond Issue(s)

2. Operating Expenses

EXHIBIT C

MONTHLY FINANCIAL REPORT

Type of Project Water Wastewater
Fiscal Year Report Month
Budget
Year To
Total Budget Date Minus
Current Year Year Total Year
Item Month To Date To Date To Date

1. Gross Revenues

3. Bond Payments:

Type of Issue
Clean Water SRF

Drinking Water TRF

Infrastructure Fund

Water Development
Authority

Rural Utilities Service
E conomic Development

Administration
Other (Identify)

. 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, 1f Gross Revenues of $1,200 are anticipated to be received for the
year, each month the base would be increased by $100 ($1,200/12). This is the
incremental amount for the Budget Year-to-Date column.

Item 2 Provide the amount of actual Operating Expenses for the current month and the total
amount year-to-date in the respective columns. Any administrative fee should
be included in the Operating Expenses. Divide the budgeted annual Operating
Expenses by 12. For example, if Operating Expenses of $900 are anticipated
to be incurred for the year, each month the base would be increased by $75

($900/12). This is the incremental amount for the Budget Year-to-Date
column.

Item 3 Provide the Bond Payments (principal, interest and reserve account) for all the
outstanding bonds of the Governmental Agency according to the source of
funding. For example, Clean Water State Revolving Fund loan from
Department of Environmental Protection, Drinking Water Treatment
Revolving Fund loan from Bureau for Public Health, Infrastructure Fund loan
from Infrastructure and Jobs Development Council, or a loan from the Water
Development Authority, etc.

Item 4 Provide the amount deposited into the Renewal and Replacement Fund each month,
This amount is equal to 2.5% of Gross Revenues minus the total reserve
account payments included in Item 3. If Gross Revenues are $1,200, then $30
(2.5% of §1,200), LESS the amount of all reserve account payments in ltem 3
should be deposited into the Renewal and Replacement Fund. The money in
the Renewal and Replacement Fund should be kept separate and apart from all
other funds of the Governmental Agency.

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

24




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: $
Reserve Account: $

Witness my signature this _ day of

[Name of Governmental Agency]

By:

Authornized Officer

Enclosure: copy of check(s)
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SCHEDULE X

DESCRIPTION OF LOCAL BONDS

Principal Amount of Local Bonds $1,325.000
Purchase Price of Local Bonds $1.325.000

The Local Bonds shall bear no interest. Commencing December 1, 2009,
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 submit its payments monthly to the
Commission which 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 interest,
if any, and principal and the Local Bonds shall grant the Authority a first lien on the gross or
net revenues of the Governmental Agency’s system as provided in the Local Act.

The Governmental Agency may prepay the Local Bonds in full at any time at
the price of par but only with the Council’s written consent. The Governmental Agency shall
request approval from the Authority and Council in writing of any proposed debt which will
be issued by the Governmental Agency on a parity with the Local Bonds which request must
be filed at least 60 days prior to the intended date of issuance.

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

liens, pledge and source of and security for payment with the following obligations of the
Governmental Agency:

(1) Gilmer County Public Service District Water Revenue Bonds, Series
1994, dated August 18, 1994, issued in the original aggregate principal
amount of $550,000 and held by the United States Department of
Agriculture;

(i) Gilmer County Public Service District Water Revenue Bonds, Series
2000 (United States Department of Agriculture), dated February 25,
2000, 1ssued in the original aggregate principal amount of $200,000;

(111)  Gilmer County Public Service District Water Revenue Bonds, Series
2005 A Bonds (West Virginia Infrastructure Fund) dated April 19,

2005 issued in the original aggregate principal amount of $1,470,000;
and
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(iv)  Gilmer County Public Service District Water Revenue Bonds, Series
2005 B Bonds (West Virginia DWTRF Program) dated April 19, 2005
issued in the original aggregate principal amount of $1,639,000.
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[=AVES NUFELUY FY /R §

$1,325,000
Gilmer County Public Service District

0% Interest Rate, 40 Years from Closing Date }

Closing Date: April 16, 2008 ’
Debt Service Schedule Part1of 4

Date L Principal  eniemon.. Cowpon  Totai P+l
06/01/2008 - - -
09/01/2008 . ' - -
12/01/2008 - - -
03/01/2009 . A et -
06/01/2009 - - -
09/01/2009 . - -
12/01/2009 8,604.00 - 8,604.00
03/01/2010 8,604.00 - 8,604.00
06/01/2010 . S ... 8.604.00 U T . .. 860400
(09/01/2010 8,604.00 - 8,604.00
12/01/2010 8,604.00 - 8.604.00
03/01/2011 " 8.604.00 - 8,604.00
06/01/2011 8,604.00 - 8,604.00
0g/01/2001 - o 860400 o e e ... B604.00
12/01/2011 8.604.00 - 8,604.00
03/01/2012 8,604.00 . 8.604.00
06/01/2012 8,604.00 - 8,604.00
09/01/2012 8,604.00 - 8,604.00
120172012 o , ... 8,604.00 . e T 860400
03/01/2013 8,604.00 - 8,604.00
06/01/2013 8,604.00 - £,604.00
09/01/2013 8,604.,00 - 8,604.00
12/01/2013 8,604.00 - £.604.00
03/01/2014 L 60400 860400
06/01/2014 8.604.00 - 8,604.00
09/01/2014 8,604.00 - £,604.00
12/01/2014 8,604.00 - 8,604.00
03/01/2015 8,604.00 - 8,604.00
06/01/2015 L _ . 860400 T 860400
09/01/2015 2,604.00 . 8,604.00
12/01/2015 8,604.00 ' - 8,604.00
03/01/2016 8,604.00 - 8,604.00
06/01/2016 8,604.00 - 8,604.00
o%oi2016 - o 86000 e 360400
12/01/2016 8,604.00 - 8,604.00
03/01/2017 8,604.00 - 8.604.00
06/01/2017 £,604.00 - 8.604.00
09/01/2017 8.604.00 - 8,604.00
2012017 L 860400 e 8,604.00
03/01/2018 8,604.00 - T 860400
06/01/2018 8.604.00 - 8.604.00
09/01/2018 8.604.00 - 8,604.00
12/01/2018 $,604.00 - 8,604.00
03/01/2019 8.604.00 - 8.604.00

File | Gilmer County PSD Loans.sf | IF 3-13-058 | 3/14/2008 | 4:34 PM




Debt Service Schedule

Date

09/01/2019
12/01/2019
03/01/2020
06/01/2020

09/0172020
12/01/2020
03/01/2021
06/01/2021
09/01/2021
03/01/2022
06/01/2022
09/01/2022
12/01/2022

03/01/2023
06/01/2023
09/01/2023
12/01/2023
G3/01/2024

“06/01/2019

2i0yz021 T

06/01/2024

09/01/2024
12/01/2024
03/01/2025
06/01/2025

09/01/2025

12/01/2025
03/01/2026
06/01/2026

09/0172026
12/01/2026
03/01/2027
06/01/2027
09/01/2027

12/01/2027
03/01/2028
06/01/2028
09/01/2028
12/01/2028
03/01/2029

- $1,325,000
Gilmer County Public Service District
0% Interest Rate, 40 Years from Closing Date

Closing Date: April 16, 2008

06/01/2029
09/01/2029
12/01/2029
03/01/2030

File | Gilmer County PSD Lozns sf | iF 1-13-058 | 3/14/2008 | 4:34 PM

Part2of 4

li{i_n_cipal ) Coupon ~ Total P+1
8,604.00 - 8,604.00
8.604.00 - 8,604.00
8,604.00 - 8,604.00
8.604.00 - 8,604.00
..860400 ™ - . 8,604.00
8,604.00 - 8,604.00
8.604.00 - 8.604.00
8,604.00 - 8.604.00
8,604.00 - 8,604.00
.. 860400 - — 860400
8.604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00

) 860400 -  8.604.00
8,604.00 - '8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
_..860400 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8.604.00 - 8,604.00
8.604.00 - 8,604.00
_8.604.00 e 8,604.00
8,604.00 - 8,604.00
8,604.00 - £,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8.604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8,604.00
8,604.00 - 8.604.00
8,604.00 . 8.604.00
8.604.00 - 8,604.00
8.604.00 . 860400
8,6014.00 - TR,604.00
8.604.00 - 8.604.00
8.604.00 - 8,604.00
8.604.00 - 8,604.00
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$1,325,000
Gilmer County Public Service District
0% Interest Rate, 40 Years from Closing Date
Closing Date: April 16, 2008

@

RH

Debt Service Schedule Part3 of 4

Date _ Principal _Cowpon Total P+1
06/0!/2 0 8,604.0( - 860400
05/01/2030 3.604.00 - "8,604.00
12/01/2030 3,604.00 - 8.604.00
03/01/2031 8.604.00 . 8.604.00
06/01/203 1 2.604.00 - 8.604.00
09/01/2031 8,604.00 o o 860400
12/01/2031 8,604.00 - '8.604.00
03/01/2032 8,604.00 - 8.604.00
06/01/2032 3.604.00 - 8,604.00
09/01/2032 B,604.00 - £,604.00
12/01/2032 8.604.00 T . . ... 860400
03/01/2033 B,604.00 - 8,604.00
06/01/2033 3.604.00 - 8,604.00
09/01/2033 8.604.00 - 8,604.00
12/01/2033 3,604.00 - 8,604.00
(03/01/2034 _ §,604.00 LI ... .. 860400
06/01/2034 8,604.00 - 8,604.00
09/01/2034 8,604.00 . . 8,604.00
12/01/2034 B,604.00 - 8,604.00
03/01/2035 8.604.00 . 8.604.00
06/G1/2035 860400 e e 860400
09/61/2035 8.604.00 - 8,604.00
12/01/2035 8.604.00 . 8,604.00
03/01/2036 8,604.00 - 8,604.00
06/01/2036 8.604.00 . 8.604.00
09/01/2036 860400 ... 860400
12/01/2036 8.604.00 - 8.604.00
03/01/2037 8,604.00 - 8,604.00
06/01/2037 8.604.00 - 8,604.00
09/01/2037 8.604.00 . 8,604.00
12/012037 8,604.00 860400
03/01/2038 8,604.00 - " 8,604.060
06/01/2038 8.604.00 - 8,604.00
09/01/2038 8,604.00 - 8,604.00
12/01/2038 8,604.00 . 8,604.00
3oinoze o _8,604.00 .. B604.00
06/01/2039 8.604.00 - 8,604.00
09/01/2039 8,604.00 - 8,604.00
12/01/2039 8,604.00 . 8,604.00
03/01/2040 8,604.00 - 8,604.00
06/01/2040 860400 e 8.604.00
05/01/2040 B.604.00 - ' ) " 8.604.00
12/01/2040 $.604.00 . 8.604.00
03/01/2041 8.604.00 - 8.604.00
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cLIIILPULL 1

- §1,325000

Gilmer County Public Service District
0% Interest Rate, 40 Years from Closing Date

Closing Date: April 16, 2008

Average Life

Average Coupon

Debt Servrce Schedule Part 4 of 4
Date Principat Cowpon Total P+
06/01/204] 8,604.00 . £,604.00
09/01/2041 860400 - ] 8,604.00
1276172041 8,604.00 . 2,604.00
03/01/2042 8,604,00 . 8,604.00
06/01/2042 8,604.00 . R,604.00
09/01/2042 8.604.00 . 8,604.00
2012042 o 8.604.00 N e 8,604.00
03/01/2043 8,604.00 R 8,604.00
06/01/2043 £,604.00 - 8.604.00
09/01/2043 8.604.00 . 8.604.00
12/01/2043 8.604.00 - 8.604.00
03/01/2044 860400 e ' _ 8,604.00
06/01/2044 8,603.00 - 8,603.00
09/01/2044 8.603.00 - 8,603.00
12/01/2044 8.603.00 - 8,603.00
03/01/2043 B,603.00 . 8,603.00
06/01/2045 ) B,603.00 ) e ) 8,603.00
09/01/2045 £,603.00 . 8,603.00
12/01/2045 8,603.00 - 8,603.00
03/01/2046 8,603.00 . 8,603.00
06/01/2046 8,603.00 . 8.603.00
09/01/2046 - B603.00 N i e B,603.00
12/01/2046 8,603.00 - 8,603.00
03/01/2047 8,603.00 . 8,603.00
06/01/2047 8.603.00 . 8,603.00
09/01/2047 8.603.00 - 8,603.00
_12/01/2047 _ 8,603.00 _ - e 8,603.00
03/01/2048 '8,603.00 . 8,603.00
Total $1,325,000.00 - $1,325,000.00
Yield Statistics
Bond YearDollars N - . $27,493.47

20.750 Years

Net Interest Cost (NIC) e ; -
True Interest Cost (TIC) o . N 1.13E-10
Bond Yield for Arbitrage Purposes . ) J1.13E-10
‘Al Inclusive Cost (AIC) e B . 1.13E-10

IRS Form 8038

Net Interest Cost

?\‘?\/cighted Average Maturity

20.750 Years

File { Giimer County PSD Loans sf | 1F 3-13-058 | 3/14/2008 { 4:34 PM




UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GILMER COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2008 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR-1 $1,325,000

KNOW ALL MEN BY THESE PRESENTS: That on this day 16th of April,
2008, GILMER COUNTY PUBLIC SERVICE DISTRICT, a public service district, public
corporation and political subdivision of the State of West Virginia in Gilmer 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 ONE
MILLION THREE HUNDRED AND TWENTY FIVE THOUSAND DOLLARS
($1,325,000), or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances" attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September 1 and December 1 of each year, commencing December 1, 2009, to and including
March 1, 2048, 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 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 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 behaif of the Council, dated April 16, 2008.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the existing
waterworks system of the Issuer (the "Project"); and (ii) to pay certain costs of issuance for
the Bonds of this Series (the "Bonds") and related costs. The existing public waterworks
system of the Issuer, the Project and any further extensions, additions, betterments and
improvements thereto are herein called the "System." This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of
West Virginia, including particularly Chapter 16, Article 13A and Chapter 31, Article 15A
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of the West Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Resolution
duly adopted by the Issuer on April 14, 2008, and a Supplemental Resolution duly adopted
by the Issuer on April 14, 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
RESPECTS, WITH THE ISSUER'S: (1) WATER REVENUE BONDS, SERIES 1994,
DATED AUGUST I8, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $550,000 (THE "SERIES 1994 BONDS"); (2) WATER REVENUE BONDS,
SERIES 2000 (UNITED STATES DEPARTMENT OF AGRICULTURE}, DATED
FEBRUARY 25, 2000, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $200,000 (THE "SERIES 2000 BONDS"); (3) WATER REVENUE BONDS,
SERIES 2005 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
APRIL 19, 2005, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$1,470,000 (THE "SERIES 2005 A BONDS"); AND (4) WATER REVENUE BONDS,
SERIES 2005 B (WEST VIRGINIA DWTRF PROGRAM), DATED APRIL 19, 2005,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,639,000 (THE
"SERIES 2005 B BONDS"). THE SERIES 1994 BONDS, THE SERIES 2000 BONDS,
THE SERIES 2005 A BONDS AND THE SERIES 2005 B BONDS ARE HEREINAFTER
REFERRED TO AS 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 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 System, to
provide for the reasonable expenses of operation, repair and maintenance of the System, and
to leave a balance each year equa! to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all other obligations secured by
a lien on or payable from such revenues 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
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Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, 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. 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 (the "Registrar") by the registered owner, or by
its attorney duly authorized in writing, upon the surrender of this Bond, together with a
written instrument of transfer satisfactory to the Registrar, duly executed by the registered
owner or its attorney duly authorized in writing.

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

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

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

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

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREQF, GILMER COUNTY 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 as of the
date first written above.

[SEAL}

ATTEST:

CH4867787.1 5



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 below.

Date: April 16, 2008.

THE HUNTINGTON NATIONAL BANK,
as Registrar

% / T e
e b bR
A b

o Sl

- B’ et l/[.:-z__\\-/ y 7
Aumormef; fﬁc:f}/ /4
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT DATE
(1) $154,909 April 16, 2008 (19) _$
2 3 2n 3
3y § 21§
4 3 22y §
5 _§ 23 3
(Y 24) $
(h & (25) %
® 3 (26) %
9 .3 2N _$
(10) _$ (28) $
(1) $ (29) _$
12y _$ (30 $
(13) $ 31 3%
(14 _$ (32) $
(15) § (33) $
(i6) % 34) $
(a7n $ (35 %
(18)__$ (36)__$
TOTAL $
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EXHIBIT B

DEBT SERVICE SCHEDULE
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$1,325,000
Gilmer County Public Service District (West Virginia)
0% Interest Rate, 40 Years from Closing Date
Closing Date: April 16, 2008

Debt Service Schedule Part 1 of 4
Date Principal Coupon Total P+1
06/01/2008 - - -
09/01/2008 - - -
12/01/2008 - - -
03/01/2009 - - -
06/01/2009 - - -
09/01/2009 - - -
12/01/2009 8,604.00 - 8,604.00
03/01/2010 8,604.00 - 8,604.00
06/01/2010 8,604.00 - 8,604.00
09/01/2010 8,604.00 - 8,604.00
12/01/2010 8.604.00 - 8.604.00
03/01/2011 8,604.00 - 8,604.00
06/01/2011 8,604.00 - 8,604.00
09/01/2011 8,604.00 - 8,604.00
12/01/2011 8,604.00 - 8,604.00
03/01/2012 8.604.00 . 8,604.00
06/01/2012 8,604.00 - 8,604.00
0%/01/2012 8,604.00 . 8,604.00
12/01/2012 8.604.00 - 8,604.00
03/01/2013 8,604.00 - 8,604.00
06/01/2013 8,604.00 - 8,604.00
09/01/2013 8,604.00 - 8,604.00
12/01/2013 8,604.00 - 8,604.00
03/01/2014 8.604.00 - 8,604.00
06/01/2014 8,604.00 - 8,604.00
(9/01/2014 8,604.00 - 8,604.00
12/01/.2014 8.604.00 - 8,604.00
03/01/2015 8,604.00 - 8,604.00
06/01/2015 8,604.00 - 8,604.00
09/01/2015 8,604.00 - 8,604.00
12/01/2015 8,604.00 - 8,604.00
03/012016 8,604.00 - 8,604.00
06/01/2016 8.,604.00 - 8,604.00
09/01/2016 8,604.00 - 8,604.00
12/01/2016 8,604.00 - 8,604.00
03/01/2017 8,604.00 - 8,604.00
06/01/2017 8,604.00 - 8,604.00
06/01/2017 8,604.00 - 8,604.00
12/01/2017 8,604.00 - 8,604.00
03/01/2018 8,604.00 “ 8,604.00
06/01/2018 8,604.00 - 8,604.00
09/01/2018 8,604.00 - 8,604.00
12/01/2018 8,604.00 - 8,604.00
03/01/2019 8,604.00 - 8,604.00
9
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$1,325,000
Gilmer County Public Service District (West Virginia)
0% Interest Rate, 40 Years from Closing Date
Closing Date: April 16, 2008

Debt Service Schedule Part 2 of 4

Date Principal Coupon Total P+
06/01/2019 8,604.00 - 8,604.00
09/01/2019 8,604.00 - 8,604.00
12/01/2019 8,604.00 - 8.604.00
03/01/2020 8,604.00 - 8,604.00
06/01/2020 8,604.00 - 8.604.00
09/01/2020 8,604.00 - 8,604.00
12/01/2020 8,604.00 - 8,604.00
03/01/2021 8,604.00 - 8,604.00
06/01/2021 8,604.00 - 8,604.00
09/01/2021 8,604.00 8,604.00
12/01/202] 8,604.00 - 8,604.00
03/01/2022 8,604.00 - 8,604.00
06/01/2022 8,604.00 - 8,604.00
09/01/2022 8,604.00 - 8,604.00
12/01/2022 8,604.00 - 8,604.00
03/01/2023 8,604.00 - 8,604.00
06/01/2023 8.604.00 - 8,604.00
09/01/2023 8.604.00 - 8,604.00
12/01/2023 8,604.00 - 8,604.00
03/01/2024 2,604.00 - 8,604.00
06/01/2024 8,604.00 - 8,604.00
09/01/2024 8.,604.00 - 8,604.00
12/01/2024 8,604.00 - 8,604.00
03/01/2025 8,604.00 - 8.604.00
06/01/2025 8,604.00 - 8,604.00
09/01/2025 8,604.00 - 8,604.00
12/01/2025 8,604.00 - 8,604.00
03/01/2026 2,604.00 - 8,604.00
06/01/2026 8,604.00 - 8,604.00
09/01/2026 8,604.00 - 8.604.00
12/01/2026 8,604.00 - 8,604.00
03/01/2027 8,604.00 - 8.604.00
06/01/2027 8,604.00 - 8,604.00
09/01/2027 8,604.00 - 8,604.00
12/01/2027 8,604.00 - 8,604.00
03/01/2028 8,604.00 - 8,604.00
06/01/2028 8,604.00 - 8,604.00
09/01/2028 8,604.00 - 8,604.00
12/01/2028 8,604.00 - 8,604.00
03/01/2029 8,604.00 - 8,604.00
06/01/2029 8,604.00 - 8.604.00
(9/01/2029 8,604.00 - 8,604.00
12/01/2029 8,604.00 - 8,604.00
03/01/2030 8,604.00 - 8,604.00

10
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$1,325,000
Gilmer County Public Service District (West Virginia)
0% Interest Rate, 40 Years from Closing Date
Closing Date: April 16, 2008

Debt Service Schedule Part 3 of 4
Date Principal Coupon Total P+
06/01/2030 8,604.00 - 8,604.00
09/01/2030 8,604.00 - 8,604.00
12/01/2030 8,604.00 - 8,604.00
03/01/2031 8.604.00 - 8,604.00
06/01/2031 8,604.00 - 8,604.00
09/01/2031 8,604.00 - 8,604.00
12/01/2031 8.604.00 - R,604.00
03/01/2032 8,604.00 - 8,604.00
06/01/2032 8,604.00 - 8,604.00
09/01/2032 8,604.00 - 8,604.00
12/01/2032 8,604.00 - 8,604.00
03/01/2033 8,604.00 - 8,604.00
06/01/2033 8,604.00 - 8,604.00
09/01/2033 8,604.00 - 8,604.00
12/01/2033 8,604.00 - 8,604.00
03/01/2034 8,604.00 - 8,604.00
06/01/2034 8,604.00 - 8,604.00
09/01/2034 8.604.00 - 8,604.00
12/01/2034 8,604.00 - R,604.00
03/01/2035 8,604.00 - 8,604.00
_06/01/2035 8,604.00 - 8,604.00
09/01/2035 8,604.00 - 8,604.00
12/01/2035 8,604.00 - 8.604.00
03/01/2036 8,604.00 - 8,604.00
06/01/2036 8,604.00 - 8,604.00
09/01/2036 8,604.00 - 8,604.00
12/01/2036 8,604.00 - 8,604.00
03/01/2037 8,604.00 - 8,604.00
06/01/2037 8,604.00 - 8,604.00
09/01/2037 8,604.00 - 8,604.00
12/01/2037 8,604.00 - 8,604.00
03/01/2038 8,604.00 - 8,604.00
06/01/2038 8.604.00 - 8,604.00
09/01/2038 8,604.00 - §,604.00
12/01/2038 8,604.00 - 8,604,00
03/01/2039 8,604.00 - 8,604.00
06/01/2039 8,604.00 - 8,604.00
09/01/2039 8,604.00 - 8,604.00
12/01/2039 8,604.00 - 8,604.00
03/01/2040 8,604.00 - 8,604.00
06/01/2040 8,604.00 - 8,604.00
09/01/2040 8,604.00 - 8,604.00
12/01/2040 8,604.00 - 8,604.00
03/01/2041 8.604.00 - 8,604.00
1
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$1,325,000
Gilmer County Public Service District (West Virginia)
0% Interest Rate, 40 Years from Closing Date
Closing Date: April 16, 2008

Debt Service Schedule Part 4 of 4
Date Principal Coupon Total P+1
06/01/2041 8,604.00 - 8,604.00
09/01/2041 8,604.00 - 8,604.00
12/01/2041 8,604.00 - 8,604.00
03/01/2042 8,604.00 - 8,604.00
06/01/2042 8,604.00 - 8,604.00
09/01/2042 8,604.00 - 8,604.00
12/01/2042 8,604.00 - 8,604.00
03/01/2043 8,604.00 - 8,604.00
06/01/2043 8.604.00 - 8,604.00
09/01/2043 8,604.00 - 8,604.00
12/01/2043 8,604.00 - 8,604.00
03/01/2044 8,604.00 - 8.,604.00
06/01/2044 8,603.00 - 8,603.00
09/01/2044 8,603.00 - 8,603.00
12/01/2044 8,603.00 - 8,603.00
03/01/2045 8,603.00 - 8,603.00
06/01/2045 8,603.00 - 8,603.00
09/01/2045 8,603.00 - 8,603.00
12/01/2045 8,603.00 - 8,603.00
03/01/2046 8,603.00 - 8,603.00
06/01/2046 8,603.00 - 8,603.00
09/01/2046 8,603.00 - 8,603.00
12/01/2046 8.,603.00 - 8,603.00
03/01/2047 8,603.00 - 8,603.00
06/01/2047 £,603.00 - ' 8,603.00
09/01/2047 8,603.00 - 8,603.00
12/01/2047 8,603.00 - 8,603.00
03/01/2048 8,603.00 - 8,603.00
Total $1,325,000.00 - $1,325,000.00
Yield Statistics
Bond Year Dollars §27,493.47
Average Life 20.750 Years
Average Coupon -
Net Interest Cost (NIC) -
True Interest Cost (TIC) 1.13E-10
Bond Yield for Arbitrage Purposes 1.13E-10
All Inclusive Cost (AIC) 1.13E-10

IRS Form 8038
Net Interest Cost z
Weighted Average Maturity 20.750 Years
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(Form of)

ASSIGNMENT

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

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

Dated: ,

Int the presence of:
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Chase Tower, Eighth Floor Writer's Conract [nformation
STEPTOE & PO. Box 1588
OH N SO N Charleston, WV 25326-1588
] PLLC (304) 353-8000 {304) 353-8180 Fax

ATTORNEYS AT LAW www.steptoe-johnson.com

April 16, 2008

Gilmer County Public Service District
Water Revenue Bonds, Series 2008 A

(West Virginia Infrastructure Fund)

Gilmer County Public Service District
Glenville, 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 Gilmer County Public
Service District (the "Issuer™), a public service distriet, public corporation and political subdivision organized
and existing under the laws of the State of West Virginia, of its $1,325,000 Water Revenue Bonds, Series
2008 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 April 16, 2008, 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 December 1, 2009, to and including March 1, 2048, 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 (i)
paying a portion of the costs of acquisition and construction of certain extensions, additions, betterments and
improvements to the existing public waterworks system of the Issuer (the "Project™); (ii) funding the Series
2008 A Bonds Reserve Account; and (iii) paying certain costs of issuance and related costs.

CHB845483.1

Clarksburg, WYV s Charleston, WV & Morgantown, WV » Martinsburg, WV ¢ Wheeling, WV
Huntington, WV * Columbus, OH




Gilmer County Public Service District, et.al.
Page 2

We have also examined the applicable provisions of the Act, the Bond Resolution duly
adopted by the Issuer on April 14, 2008, as supplemented by a Supplemental Resolution duly adopted by
the Issuer on April 14, 2008, (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
herein 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 or 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 in connection with the issuance and sale of the Bonds 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 and secured by a first lien on and pledge of the Net Revenues of the System,
on a parity with respect to liens, pledge, and source of and security for payment with the Issuer’s: (i) Water
Revenue Bonds, Series 1994, dated August 18, 1994, issued in the original aggregate principal amount of
$550,000; (ii) Water Revenue Bonds, Series 2000 (United States Department of Agriculture), dated February
25, 2000, issued in the original aggregate principal amount of $200,000; (ili} Water Revenue Bends, Series
2005 A (West Virginia Infrastructure Fund), dated April 19, 2005, issued in the original aggregate principal
amount of $1,470,000; and (iv) Water Revenue Bonds, Series 2005 B (West Virginia DWTRF Program),
dated April 19, 2005, issued in the original aggregate principal amount 0 $1,639,000 (collectively, the “Prior
Bonds™), all in accordance with the terms of the Bonds and the Bond Legislation.

CHB845483.1
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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, 1s exempt from personal and
corporate net income taxes imposed directly thereon by the State of West Virginia.

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 bankruptcy, 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.

Wehave 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,

(4.09.08
326470.00002
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LAW OFFICE OF

JAMES V. KELSH

300 Summers St., Ste. 1230

P.O.Box 3713
Telephone Charleston, WV 25337-3713 Facsimiie
(304) 343-1654 kelshlaw@yahoo.com (304) 343-1657

WYV State Bar #6617

April 16, 2008

Gilmer County Public Service District

Water Revenue Bonds, Series 2008 A
{(West Virginia Infrastructure Fund)

Gilmer County Public Service District
Glenville, 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 Gilmer County Public Service District in Gilmer 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 2008 A Bonds, dated April 16, 2008, including
all schedules and exhibits attached thereto, by and between the Issuer and the West Virginia Water
Development Authority (the "Authority”), on behalf of the West Virginia Infrastructure and Jobs
Development Council (the "Council”) (the "Loan Agreement"), a Bond Resolution duly adopted by the
Issuer on April 14, 2008, as supplemented by a Supplemental Resolution duly adopted by the Issuer on
April 14, 2008, (collectively, the "Bond Legislation"), orders of The County Commission of Gilmer
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 meanings set forth in the Bond Legislation and the Loan Agreement when used
herein.

I am of the opinion that:
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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.

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

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 Legistation 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,
document or instrument to which the Issuer is a party or by which the Issuer or its properties are bound
or any existing law, regulation, rule, order or decree to which the Issuer is subject.

6. The Issuer has received all permits, licenses, approvals, consents, exemptions, orders,
certificates and authorizations necessary for the creation and existence of the Issuer, 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
and approvals from The County Commission of Gilmer County, the Council and the Public Service
Commission of West Virginia, and has taken any other action required for the imposition of such rates
and charges, including, without limitation, the adoption of a resclution prescribing such rates and
charges. The Issuer has received the Recommended Decision of the Public Service Commission of West
Virginia entered on December 19, 2007which became final order on January 8, 2008 in Case No. 07-
1804-PWD-T-CN, among other things, granting the Issuer a certificate of public convenience and
necessity for the Project and approving the financing for the Project and the rates of the System. The
time for appeal Order has expired prior to the date hereof without any appeal.

7. The Issuer has duly published a notice of the acquisition and construction of the Project,
the issuance of the Bonds and related matters, as required under Chapter 16,Article 13 A, Section 25 of
the West Virginia Code of 1931, as amended, and has duly complied with the provisions thereof.

8. 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 Bonds and the Bond Legislation, the acquisition and construction of the
Project, the operation of the System, the validity of the Bonds, the collection of Gross Revenues or the
pledge of the Net Revenues for the payment of the Bonds.
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9. I have ascertained that all successful bidders have made the required provisions for all
insurance and payment and performance bonds and such insurance policies or binders and such bonds
have been verified for accuracy. Based upon my review of the contracts, the surety bonds and the
policies or other evidence of insurance coverage in connection with the Project, I am of the opinion that
such surety bonds and policies (1) are in compliance with the contracts; (2) are adequate in form,
substance and amount to protect the various interests of the Issuer; (3) have been executed by duly
authorized representatives of the proper parties; (4) meet the requirements of the Act, the Bond
Legislation and the Loan Agreement; 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 truly yours,

Pg!
/

’

;thles V. Kelsh, Esquire

;. PR
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1 {,;._/U;/
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A+ Law Clinic, LLC

7 North Court Street
Glenville, WV 26351

ATTORNEY TELEPHONE

Gerald B. Hough, Esquire (304) 462-7007

LEGAL ASSISTANT FACSIMILE & E-MAIL
Stacy Harlow (304) 462-7010

member LAWY, NALA geryhough@verizon.net

Aprit 16, 2008

Gilmer County Public Service District
PO Box 729
Glenville, WV 26351

West Virginia Bureau for Public Health
Office of Environmental Health Services
Capital & Washington Streets

| Davis Square, Suite 200

Charleston, WV 25301

West Virginia Infrastructure and Jobs Development Council
300 Summers Street, Suite 980
Charleston, WV 25301

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

Steptoe & Johnson PLLC
P.O. Box 1588
Charleston, WV 25326

Re: Final Title Opinion for Gilmer County Public Service District

Ladies and Gentiemen:

We are counsel to Gilmer County Public Service District (the “Issuer™) in connection with
aproposed project to construct the State Rt. 5, Rosedale Road, Gluck Run Joes Run and Dusk Camp



Gilmer County Public Service District

West Virginia Bureau for Public Health

West Virginia Infrastructure and Jobs Development Authority
West Virginia Water Development Authority

Steptoe & johnson PLLC

April 16, 2008

water project (the “Project”). We provide this final title opinion on behalf of the issuer to satisfy
the requirements of the West Virginia Infrastructure and Jobs Development Council ( the “Council )
for the Project. Please be advised of the following:

l. We are of the opinion that the Issuer is a duly created and validly existing public
service possessed with all the powers and authority granted to public service
districts under the laws of the State of West Virginia to construct, operate and
maintain the Gilmer County Public Service DistrictProject as approved by the BPH

2. The Issuer has obtained all necessary permits and approvals for the construction of
the Project.
3. We have investigated and ascertained the location of, and are familiar with the legal

description of, the necessary sites, including easements and/or rights of way,
required for the Project as set forth in the plans for the Project prepared by
Thrasher Engineering, the consulting engineers for the Project.

4. We have examined the records on file in the Office of the Clerk of the County
Commission of Gilmer County, West Virginia, the county in which the Project is to
be {ocated, and, in our opinion, the Issuer has acquired legal title or such other
estate or interest in all of the necessary site components for the Project, including
all easements and/or rights of way, with the exception of those listed in Paragraph
5, sufficient to assure undisturbed use and possession for the purpose of
construction, operation and maintenance for the estimated life of the Project.

5. All deeds, easements and rights of way which have been acquired to date by the
Issuer have been duly recorded in the Office of the Clerk of the County Commission
of Gilmer County to protect the legal title to and interest of the Issuer.




GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 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.

9. CONTRACTORS' INSURANCE, ETC.

10. LOAN AGREEMENT

11. RATES

12. PUBLIC SERVICE COMMISSION ORDER

13.  SIGNATURES AND DELIVERY

14.  BOND PROCEEDS

15.  PUBLICATION OF PSC FILING

16. SPECIMEN BONDS

17. CONFLICT OF INTEREST

18. PROCUREMENT OF ENGINEERING SERVICES
15. EXECUTION OF COUNTERPARTS

On this 16th day of April, 2008, we, the undersigned CHAIRMAN and the
undersigned SECRETARY of the Public Service Board of Gilmer County Public Service
District in Gilmer County, West Virginia (the "Issuer"), and the undersigned COUNSEL 1o
the Issuer, hereby certify in connection with the Issuer’s Water Revenue Bonds, Series
2008 A (West Virginia Infrastructure Fund) dated the date hereof (the "Bonds"), as follows:

1. TERMS: All capitalized words and terms used in this General Certificate
and not otherwise defined shall have the same meaning set forth in the Bond Resolution of
the Issuer duly adopted April 14, 2008, and a Supplemental Resolution of the Issuer duly
adopted April 14, 2008, (collectively, the "Bond Legisiation"), when used herein.

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
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or delivery of the Bonds, the acquisition or construction of the Project, the operation of the
System, the collection or use of the revenues of the System, or in any way contesting or
affecting the validity of the Bonds, or any proceedings of the Issuer taken with respect to the
issuance or sale of the Bonds, the pledge or application of the Net Revenues or any other
monies or security provided for the payment of the Bonds or the existence or the powers of
the Issuer insofar as they relate to the authorization, sale and issuance of the Bonds, the
acquisition and construction of the Project, the operation of the System, the collection or use
of the revenues of the System, or the pledge of the Net Revenues 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 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 have been duly and timely obtained and remain in full force and effect.
Competitive bids for the acquisition and construction of the Project have been solicited in
accordance with Chapter 5, Article 22, Section 1 of the West Virginia Code of 1931, as
amended, which bids remain in ful} 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 and
execution and delivery by the Issuer of the Loan Agreement, and the Issuer has met all
conditions prescribed in the Loan Agreement. The Issuer will provide the financial,
institutional, legal and managerial capabilities nécessary to complete the Project.

There are outstanding bonds or 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, being the Issuer's: (i) Water Revenue Bonds, Series 1994, dated August 18, 1994,
issued in the original aggregate principal amount of $550,000 and held by the United States
Department of Agriculture, Rural Utilities Service; (ii) Water Revenue Bonds, Series 2000
(United States Department of Agriculture); dated February 25, 2000, issued in the original
aggregate principal amount of $200,000, (iii) Water Revenue Bonds, Series 2005 A (West
Virginia Infrastructure Fund) dated April 19, 2005 issued in the original aggregate principal
amount of $1,470,000; and (iv) Water Revenue Bonds, Series 2005 B (West Virginia
DWTRF Program) dated April 19, 2005 issued in the original aggregate principal amount
of $1,639,000 (collectively, the “Prior Bonds™).

The Issuer has obtained (i) the certificate of an Independent Certified Public
Accountant stating that the coverage and parity tests of the Prior Bonds are met; and (ii) the
written consents 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 other outstanding
bonds or obligations of the Issuer which are secured by revenues or assets of the System.
The Issuer is in compliance with all the covenants of the Prior Bonds and the Prior
Resolutions.
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5.  CERTIFICATION OF COPIES OF DOCUMENTS: The copies of the
below-listed documents hereto attached or delivered herewith or heretofore delivered are
true, correct and complete copies of the originals of the documents of which they purport to
be copies, and such original documents are in full force and effect and have not been
repealed, rescinded, amended, altered, supplemented or changed in any way unless
modification appears from later documents also listed below.

Bond Resoluticn

Supplemental Resolution

Infrastructure Council Loan Agreement

Public Service Commission Orders

Infrastructure Council Approval

County Commission Orders on the Creation and Expansion of District

County Commission Orders Appointing Current Boardmembers

Oaths of Office of Current Boardmembers

Rules of Procedure

Minutes of Current Year Organizational Meeting

Minutes on Adoption of Bond Resolution, Supplemental Resolution,

Consent of the Water Development Authority

Consent of Rural Utilities Service to Issuance of Parity Bonds

Prior Bond Resolutions

Environmental Health Services Permit

Evidence of Insurance

6. INCUMBENCY AND OFFICIAL NAME, ETC.: The proper
corporate title of the Issuer is “Gilmer County Public Service District”. The lIssuer is a
public service district and public corporation in Gilmer County and is presently existing

under the laws of, and a political subdivision of, the State of West Virginia. The governing
body of the Issuer is its Public Service Board, consisting of three duly appointed, qualified
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and acting members, whose names and dates of commencement and termination of current
terms of office are as follows:

Date of Date of
Commencement Termination
Name Of Office Of Office
William Stalnaker July 1, 2004 June 30, 2009
Charles Edward Talbott July 1, 2002 June 30, 2008
Sallie Mathess May 11, 2007 June 30, 2012

The names of the duly elected, appointed, qualified and acting officers of said Public
Service Board of the Issuer for calendar year 2008 are as follows:

Chairman - William Stalnaker
Secretary - Brenda Lawson
Treasurer - Brenda Lawson

The duly appointed and acting counsel to Issuer is James V. Kelsh, Esquire,
Charleston, West Virginia.

7. LAND AND RIGHTS-OF-WAY: All land in fee simple and all
rights-of-way and easements necessary for the acquisition and construction of the Project and
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 ali the undersigned, within the ability of the Issuer to
pay for the same without jeopardizing the security of or payments on the Bonds.

2. MEETINGS, ETC.: All actions, resolutions, orders and agreements
taken by and entered into by or on behalf of the Issuer in any way connected with the
issuance of the Bonds, the acquisition, construction, operation and financing of the Project
and the System were authorized or adopted at regular or special meetings of the Governing
Body of the Issuer duly and regularly called and held pursuant to the Rules of Procedure of
the Governing Body and all applicable statutes, including, 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,
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and builder's risk insurance where applicable, in accordance with the Bond Legislation. 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 are 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; (iii} to the best
knowledge of the undersigned, no event affecting the Issuer has occurred since the date of
the Loan Agreement which should be disclosed for the purpose for which it is to be used or
which it is necessary to disclose therein in order to make the statements and information in
the Loan Agreement not misleading; and (iv} the Issuer is in compliance with and has met
the requirements of the Loan Agreement.

11, RATES: The Issuer has received the Recommended Decision of the
Public Service Commission of West Virginia entered on December 19, 2007 which became
Final Order on January 8, 2008, in Case No. 07-1804-PWD-T-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 Order has expired prior to the date hereof without
any appeal.

12, PUBLIC SERVICE COMMISSION ORDER: The Issuer has
received the Recommended Decision of the Public Service Commission of West Virginia
entered on December 19, 2007 which became Final Order on January 8, 2008, in Case 07-
1804-PWD-T-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 the Order has expired prior to the date hereof without any appeal having
been filed.

13. 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 for each series of the Bonds, 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 the Bonds and to be attested by his or her manual
signature, and the Registrar did officially authenticate, register and deliver the Bonds to a
representative of the Authority as the original purchaser of the Bonds under the Loan
Agreement. Said official seal is also impressed above the signatures appearing on this
certificate.

14. BOND PROCEEDS: On the date hereof, the Issuer received
$154,909 from the Authority and the Council, being a portion of the principal amount of the
Series 2008 A Bonds. The balance of the principal amount of the Bonds will be advanced
to the Issuer as acquisition and construction of the Project progresses.
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15. PUBLICATION OF PSC FILING: The Issuer has published the
notice with respect to, among other things, the acquisition and construction of the Project,
anticipated user rates and charges, and filing of a formal application for a certificate of public
convenience and necessity with the Public Service Commission of West Virginia, in
accordance with Chapter 16, Article 13A, Section 25 of the Official West Virginia Code of
1931, as amended.

16. SPECIMEN BONDS: Delivered concurrently herewith are true and
accurate specimens of the Bonds.

17. 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.

18. PROCUREMENT OF ENGINEERING SERVICES: The Issuer has
complied in all respects with the requirements of Chapter 5G, Article 1 of the West Virginia
Code of 1931, as amended, in the procurement of engineering services to be paid from
proceeds of the Bonds.

19. 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 GILMER COUNTY
PUBLIC SERVICE DISTRICT as of the date first written above.

[CORPORATE SEAL]

SIGNATURE OFFICIAL TITLE

Chairman

é@w { Secretary

Counsel to Issuer

03.20.08
329470.00002
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WITNESS our signatures and the official seal of GILMER COUNTY
PUBLIC SERVICE DISTRICT as of the date first written above.

[CORPORATE SEAL}

SIGNATURE QFFICIAL TITLE

Chairman

Secretary

Counse} 10 Issuer

320008
3294740.00002
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

CERTIFICATE OF ENGINEER

On this 16th day of April, 2008, I, Kenneth P. Moran, Registered
Professional Engineer, West Virginia License No. 11309, of Thrasher Engineering, Inc.,
Clarksburg, West Virginia, hereby certify as follows:

I. My firm is engineer for the acquisition and construction of certain
additions, betterments, improvements and extensions (the "Project") to the existing
public waterworks system (the “System) of Gilmer County Public Service District (the
"Issuer"), to be constructed primartly in Gilmer County, West Virginia, which
acquisition and construction are being financed in part by the proceeds of the above-
captioned bonds (collectively, the "Bonds") of the Issuer. All capitalized terms used
herein and not defined herein shall have the same meaning set forth in the Bond
Resolution adopted by the Issuer on April 14, 2008, as supplemented by the
Supplemental Resolution adopted by the Issuer on April 14, 2008, and the Loan
Agreement for the Series 2008 A Bonds dated April 16, 2008, by and between the Issuer
and the West Virginia Water Development Authority (the “Authority’), on behalf of the
West Virginia Infrastructure and Jobs Development Council (the “Council”),(the “Loan
Agreement™).

2. The Bonds are being issued for the purposes of (i) paying a portion
of the costs of acquisition and construction of the Project, (ii) funding the Series 2008
A Bonds Reserve Account; and (ii1) paying costs of issuance of the Bonds 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 the West Virginia Bureau for Public Health, and any change orders
approved by the Issuer, the Council and all necessary governmental bodies; (ii) the
Project, as designed, is adequate for its intended purpose and has a useful life of at least
forty (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 set forth in Schedule B attached hereto as Exhibit
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A and the Issuer’s counsel, James V. Kelsh, Esquire, will, prior to the Issuer executing
the construction contracts for the Project, ascertain 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; (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 BPH and the
bid forms provided to the bidders contain the critical operational components of the
Project; (vi) the successful bids include prices for every item on such bid forms; (vii)
the uniform bid procedures were followed, (viii) the Issuer has obtained all permits
required by the laws of the State of West Virginia and the United States necessary for
the acquisition and construction of the Project and the operation of the System; (1x) in
reliance upon the certificate of the Issuer’s certified public accountant, Harris &
Company, CPA, as of the effective date thereof, the rates and charges for the System as
adopted by the Issuer and approved by the Public Service Commission of West Virginia
will be sufficient to comply with the provisions of the Loan Agreement and the Bond
Resolution; (x) the net proceeds of the Bonds, together with all other monies on depostt
or to be simultaneously deposited and irrevocably committed therefor, 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 Authority and the Council,
and (xi} attached hereto as Exhibit A is the final amended "Schedule B - Final Total
Cost of Project, Sources of Funds and Cost of Financing" for the Project.

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

THRASHER ENGINEERING, INC.

y/ et
7////;.4////////’/ o

Kenneth P. Moran, P.E.
West Virginia License No. 11309
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03.20.08
329470.00002
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WEST VIRGINIA INFRASTRUCTURE & USEPA

SCHEDULE B

GILMER COUNTY PUBLIC SERVICE DISTRICT
WATER LINE EXTENSION PROJECT TO
ST RT 5, ROSEDALE ROAD, JOES RUN, GLUCK RUN, & DUSKCAMP RUN

A. COST OF PROJECT

1 Construction
Contract 1 - Water Line Extensions

2 Technical Services - Thrasher

TOTAL

1JDC loan

SAP Grant

3 Legal & Accounting

a. __Preliminary Engineeering 20,000.00 9,000.00 11,000.00
b. Engineering Design 210,000.00 94,500.00f  115,500.00
¢__Inspection 190,000.00 85,600.00f  104,500.00
d. Special Services 15,000.00 6,750.00 8,250.00

4 Administrative

a._legai-PSC (James Kelsh) 5,000.00 2,250.00 2,750.00
b. Legal- ROWs (Gerald Hough) 15,000.00 9,846.65 5,153.35
c. Accounting {Harris & Company) 3,200.00 3,200.00

a. Region 7 Planning and Development Council

5 Sites & Other Lands

50,060.00

a. Land acquisition / ROW

6 Contingency

a. _Construction Contingency

7 Miscellaneous

50,000.00

253,864.40

253,864.40

a. WVDOH Inspection Fees 45,000.00 45,000.00
b. Project Contingency {Accounting/Permits/Bonds) 7,150.00 1,028.35 6,121.65
8 TOTAL of Lines 1 through 7 2,829,284.00{ 1,270,084.00f 1,559,200.00

12 TOTAL PROJEC

ER EUND:

13 Federal Grants  SAP Grant

1,559,200.00

B. COST OF FINANGING
9 Funded Reserve 34,416.00 34,416.00
10 Other Costs
a. Registrar fees 500.00 500.00
b Bond Counsel (8&J) 20,000.00 20,000.00
11 Cost of Financing 54,916.00 54,916.00 0.00
‘f_‘_ COST‘ Iine 9 plus line 11 2,884,200.001 1,325,000.00] 1,559,200.00

1,558,200.00

14 State Grants

15 Other Grants

16 Any Other Source

17 TOTAL GRANTS Lines 13 through 16

1,559,200.00

0.00

1,659,200.00

18 Size of Bond lssue

1,325,000.00

1,325,000.00

0.00}
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

CERTIFICATE AS TO USE QF PROCEEDS

On this 16th day of April, 2008, the undersigned Chairman of the Public
Service Board of Gilmer County Public Service District in Gilmer County, West Virginia (the
"Issuer™), being one of the officials of the Issuer duly charged with the responsibility for the
issuance of $1,325,000 Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure
Fund) (the "Series 2008 A Bonds") of the Issuer, dated April 16, 2008 (the "Bonds"), hereby
certify as follows:

1. I am one of the officers of the Issuer duly charged with the
responsibility of issuing the Bonds. [ 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 April 14, 2008, as
supplemented by Supplemental Resolution duly adopted on April 14, 2008, (collectively, the
"Bond Resolution"}), authorizing the Bonds.

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

3. This certificate is based upon facts, circumstances, estimates and
expectations of the Issuer in existence on April 16, 2008, the date on which the Bonds are
being physically delivered in exchange for an initial advance of the principal of the Bonds and
to the best of my knowledge and belief, the expectations of the Issuer set forth herein are
reasonable.

4. In the Bond Resolution pursuant to which the Bonds are issued, the
Issuer has covenanted that it shall not take, or permit or suffer to be taken, any action with
respect to Issuer’s use of the proceeds of the Bonds which would cause any bonds, the
interest on which is exempt from federal income taxation under Section 103(a) of the Internal
Revenue Code of 1986, as amended, and the temporary and permanent regulations
promulgated thereunder or under any predecessor thereto (collectively, the "Code"), issued
by the West Virginia Water Development Authority (the “Authority”) or the West Virginia
Infrastructure and Jobs Development Council (the “Council”) as the case may be, from
which the proceeds of the Bonds are derived, to lose their status as tax-exempt bonds. The
Issuer hereby covenants to take all actions necessary to comply with such covenant.
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5. The Series 2008 A Bonds were sold on April 16, 2008, to the
Authority, pursuant to a loan agreement dated April 16, 2008, by and between the Issuer and
the Authority, on behalf of the Council, for an aggregate purchase price of $1,325,000
(100% of par), at which time, the Issuer received $154,909 from the Authority and the
Council, being the first advance of the principal amount of the Series 2008 A Bonds. No
accrued interest has been or will be paid on the Series 2008 A Bonds. The balance of the
principal amount of the Series 2008 A Bonds will be advanced to the Issuer as acquisition and
construction of the Project progresses.

6. The Bonds are being delivered simultaneously with the delivery of
this certificate and are issued for the purposes of (i) paying a portion of the costs of
acquisition and construction of certain improvements and extensions to the existing public
waterworks system of the Issuer (the "Project"); (ii) fully funding the Series 2008 A Bonds
Reserve Account; and (iii) paying certain costs of issuance of the Bonds and related costs.

7. The Issuer shall, on the date hereof or immediately hereafter in any
event, not more than 1 month from April 16, 2008, enter into agreements which require the
Issuer to expend in excess of 5% of the net sale proceeds of the Bonds on the Project,
constituting a substantial binding commitment, or has already done so. The acquisition,
construction and equipping of the Project and the allocation of the net sale proceeds of the
Bonds to expenditures of the Project shall commence immediately and shall proceed with due
diligence to completion, and with the exception of proceeds deposited in the respective
Reserve Accounts for the Bonds, if any, all of the proceeds from the sale of the Bonds,
together with any investment earnings thereon, will be expended for payment of costs of the
Project on or before September 1, 2009. The acquisition and construction of the Project is
expected to be completed by March 1, 2009.

0, The total cost of the Project is estimated at $2,884,200. Sources and
uses of funds for the Project are as follows:

SOURCES
Proceeds of the Series 2008 A Bonds 51,325,000
U.S. EPA Gramt $1.559.200
Total Sources $2.884,200
USES
Costs of Acquisition and

Construction of the Project $2,829,284
Funding the Series 2008 A

Bonds Reserve Account 34,416
Costs of Issuance 20,500
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Total Uses $2,884,200

9. Pursuant to Article V of the Bond Resolution, the following special funds
or accounts have been created or continued relative to the Bonds:

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

(2}  Renewal and Replacement Fund (established by Prior Resolution);
(3)  Series 2008 A Bonds Construction Trust Fund;

(4)  Series 2008 A Bonds Sinking Fund; and

(5)  Series 2008 A Bonds Reserve Account;

10.  Pursuant to Article VI of the Bond Resolution, the proceeds of the Bonds
will be deposited in the Series 2008 A Bonds Construction Trust Fund as received from time
to time and applied solely to payment of costs of the Project, including costs of issuance of
the Series 2008 A Bonds and related costs.

11.  Monies held in the Series 2008 A Bonds Sinking Fund will be used solely
to pay principal of and interest on the Series 2008 A Bonds and will not be available to meet
costs of acquisition and construction of the Project. All investment earnings on monies in
the Series 2008 A Bonds Sinking Fund and Series 2008 A Bonds Reserve Account, if any,
will be withdrawn therefrom and deposited into the Series 2008 A Bonds Construction Trust
Fund during construction of the Project, and following completion of the Project, will be
deposited, not less than once each year, in the Revenne Fund, and such amounts will be
applied as set forth in the Bond Resolution.

12.  Work with respect to the acquisition and construction of the Project will
proceed with due diligence to completion. The acquisition and construction of the Project
is expected to be completed within 10 months of the date hereof.

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

14.  With the exception of the amount deposited in the Series 2008 A Bonds

Reserve Account, if any, all of the proceeds of the Series 2008 A Bonds will be expended
on the Project within 16 months from the date of issuance thereof.

CH845469.1 3



15. The Issuer does not expect to sell or otherwise dispose of the Project
prior to the last maturity date of the Bonds.

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

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

18.  Noproceeds of the Bonds will be used, directly or indirectly, inany trade
or business carried on by any person who is not a governmental umnit.

15,  The Issuer covenants that it shall maintain thorough and accurate
accounting records, in conformance with generally accepted accounting principles, relative
to the proceeds of Bonds so that use of proceeds from each series of the Bonds can be
accounted for.

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

21.  The Issuer shall use the 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.

22.  The Bonds are not federally guaranteed.

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

24. The Issuer has either (a) funded the Series 2008 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 2008 A Bonds Reserve Account which will be funded with equal
payments made on a monthly basis over a 10-year period until such Series 2008 A Bonds
Reserve Account hold an amount equal to the maximum amount of principal and interest
which will mature and become due on the Bonds in the then current or any succeeding year.
Monies in the Series 2008 A Bonds Reserve Account, if any, and the Series 2008 A Bonds
Sinking Fund will be used solely to pay principal of and interest on the Bonds and will not
be available to pay costs of the Project.

CHB45469.1 4



25.  There are no other obligations of the Issuer which (a) are to be issued at
substantially the same time as the Bonds, (b} are to be sold pursuani to a common plan of
financing together with the Bonds and (c) will be paid out of substantially the same sources
of funds of funds or will have substantially the same claim to be paid out of substantially the
same sources of funds as the Bonds.

26. Tothe beét of my knowledge, information and belief, there are no other
facts, estimates and circumstances which would materially change the expectations herein
expressed.

27.  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.

28. 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 as of the date first written above.

GILMER PUBLIC SERVICE DISTRICT

Chairman

03.20.08
329470.00002
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(HARRIS & COMPANY)

Certified Public Accountants

Buckhannon Office Weston Office
P.O. Box 7323 April 16. 2008 235 North River Avenue
Buckhannon, WV 262301 prit b, Weston, WV 264528
(804) 473-1928 (804) 269-2269

Gilmer County Public Service District
Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

Gilmer County Public Service District West Virginia Water Development Authority
Glenville, West Virginia Charleston, West Virginia

United States Department of Agriculture ~ West Virginia Infrastructure & Jobs
Parkersburg, West Virginia Development Council
Charleston, West Virginia

Ladies and Gentlemen:

Based upon the water rates and charges set forth in the Recommended Decision of the
Public Service Commission of West Virginia in Case No. 07-1804-PWD-T-CN, entered
December 7, 2007, the projected operating expenses and the anticipated customer usage as
furnished to us by Thrasher Engineering, Inc., the Consulting Engineer to Gilmer County Public
Service District (the “Issuer”), 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 ali operating 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 Bond, Series 2008 A ( West Virginia Infrastructure Council}(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, as defined in the Bond Resolution authorizing the Bonds,

It is further our opinion that (i) the Net Revenues for the Fiscal Year following the year in
which the Bonds are issued will be at least 120% of the average annual debt service requirements
on the Bonds and the Prior Bonds and that (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 1o be
received in each of the 3 succeeding years after the completion of the improvements to be
financed by the Bonds, are not less than 115% of the largest aggregate amount that will mature
and become due in any succeeding fiscal year for the principal of and interest on the Bonds and
the Prior Bonds.

ery truly yours,

: / Vi .
tia) 3 C@(f)’ -

HARRIS AND COMPANY



WV MUNICIPAL BOND COMMISSION NEW ISSUE REPORT FORM
8 Capitol Street

Suite 500 Date of Report:_April 16, 2008
Charleston, WV 25301

(304) 558-3971

ISSUE: Gilmer Couniv Public Service District Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure
Fund)

ADDRESS: Post Office Box 429, Glenville, WV 26531 COUNTY: Gilmer
PURPOSE OF ISSUE: New Money: X
Refunding: REFUNDS ISSUE(S) DATED: N/A

ISSUE DATE: April 16, 2008 CLOSING DATE: April 16, 2008

ISSUE AMOUNT: _$1.325.000 RATE: 0%

1ST DEBT SERVICE DUE: December 1. 2009 1ST PRINCIPAL DUE: December 1, 2009

1ST DEBT SERVICE AMOUNT: $8.604 PAYING AGENT: _Municipal Bond Commission

BOND UNDERWRITERS

COUNSEL: Steptoe & Johnson PLLC COUNSEL: Jackson Kelly PLLC
Contact Person: John Stump, Esquire Contact Person: Samme Gee. Esquire
Phone: {(304) 353-8169 Phone:  (304) 340-1318

CLOSING BANK: _United Bank, Inc. ESCROW TRUSTEE.:

Contact Person:  Kimberly Marsh Contact Person:
Phone: 304.462.5001 Phone:

ENOWLEDGEABLE ISSUER CONTACT OTHER: WV Infrastructure and Jobs Development Council
Contact Person: __ Brenda Lawson Contact Person: Jeff Brady. P.E.
Position: Manager Function: Executive Director
Phone: (304) 462-4272 Phone: (304) 558-4607
gilmercountypsd@verizon.net

DEPOSITS TO MBC AT CLOSE: Accrued Interest: $

By: X Wire Capitalized Interest: $
Check X Reserve Account: $ 34,416
Other h)
REFUNDS & TRANSFERS BY MBC AT CLOSE
By: Wire To Escrow Trustee: h)
Check To Issuer $
IGT To Cons. Invest. Fund  §
To Other: %
NOTES: The Series 2008 A Bonds Reserve Account will be funded with bond proceeds.

FOR MUNICIPAL BOND COMMISSION USE ONLY:
DOCUMENTS REQUIRED:
TRANSFERS REQUIRED:

23
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4689637.1

The purpose of the NEW ISSUE REPORT FORM is to provide the WV Municipal
Bond Commission with an early warning of three basic facts no later than the day of closing
on any issue for which the Commission is to act as fiscal agent. These are:

1. Formal notification that a new issue is outstanding.
2. Date of first action or debt service.
3. Contact people should we lack documents, information, or funds needed to

administer the issue by the date of the first action or debt service.

The commission recognizes that as bond transcripts become increasingly long and
complex, it has become more difficult to assemble and submit them to the Commission within
the 30 days specified by the West Virginia Code 13-3-8. This notice is not intended to
provide all the information needed to administer an issue, but to alert the Commission and
ensure that no debt service payments are missed due to delays in assembling bond transcripts.
If, at the time of closing, documents such as the ordinance and all supplements, debt service
schedules, and a specimen bond or photostat are available and submitted with this form, it
will greaily aid the Commission in the performance of its duties. These documents are
needed to set up the proper accounts and to advise the issuer of monthly deposit requirements
as far in advance of the first debt service as possible.

It is not necessary to complete all items if they are not pertinent to your issue.
Indicate the County of the issuer. With PSDs that overlap more than one county, indicate
the county of their business office. Complete "Rate” only if the issue has only one rate.
Please complete a separate form for each series of an issue. Other important information can
be recorded under "Notes.”

Again, please submit this form on each new issue on the day of closing. If fund
transfers into or out of the Commission at closing are required, please submit this form
before closing. If no significant facts change by closing, no resubmission at closing is
required. If, however, there are changes, please submit an updated form, with changes
noted, at closing.

If you should have any questions concerning this form, please call the Commission.

03.05.08
325470.00001



GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

ACCEPTANCE OF APPOINTMENT AS DEPOSITORY BANK

UNITED BANK, INC., Glenville, West Virginia, hereby accepts appointment as
Depository Bank in connection with the Bond Resolution of Gilmer County Public Service
District (the "Issuer”) adopted by the Issuer on April 14, 2008, and a Supplemental
Resolution adopted by the Issuer on April 14, 2008, (collectively, the "Bond Legislation"),
authorizing issuance of the Issuer's Water Revenue Bonds, Series 2008 A (West Virginia
Infrastructure Fund), issued in the original aggregate principal amount of $1,325,000 and
(the "Bonds"), and agrees to serve as Depository Bank in connection with the Bonds, all as
set forth in the Bond Legislation.

WITNESS my signamre on this 16th day of April, 2008.

UNITED BANK, INC.

Its: A”utﬁo{_ized (%ﬁcer

03.05.08
329470.00002
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A

{West Virginia Infrastructure Fund)

ACCEPTANCE OF DUTIES AS REGISTRAR

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, hereby
accepts appointment as Registrar in connection with the Gilmer County Public Service
District Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure Fund), dated
April 16, 2008, issued in the original aggregate principal amount of $1,325,000 (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 16th day of April, 2008.

THE HUNTINGTON NATIONAL BANK

Its: Authorizefl Offjeér 7

03.05.08
326470.00002
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
(West Virginia Infrastructure Fund)

CERTIFICATE OF REGISTRATION OF BONDS

THE HUNTINGTON NATIONAL BANK, Charleston, West Virginia, as
Registrar under the Bond Resolution and Registrar's Agreement providing for the
above-captioned Bonds of Gilmer County Public Service District (the "Issuer"), hereby
certifies that on the date hereof the single, fully registered Water Revenue Bond,
Series 2008 A (West Virginia Infrastructure Fund), of the Issuer, dated April 16, 2008, in
the principal amount of $1,325,000, 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 16th day of April, 2008.
THE HUNTINGTON NATIONAL BANK

Z5 Dt

Authorized O’fﬁcer

03.05.08
329470.00002
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Water Revenue Bonds, Series 2008 A
{West Virginia Infrastructure Fund)

REGISTRAR'S AGREEMENT

THIS REGISTRAR'S AGREEMENT, dated as of the 16th day of April, 2008,
by and between GILMER COUNTY PUBLIC SERVICE DISTRICT, a public corporation and
political subdivision of the State of West Virginia (the "Issuer"), and THE HUNTINGTON
NATIONAL BANK, Charleston, West Virginia (the "Registrar").

WHEREAS, the Issuer has, contemporaneously with the execution hereof, issued
and sold its $1,325,000 Water Revenue Bonds, Series 2008 A (West Virginia Infrastructure
Fund), dated April 16, 2008, in fully registered form (the "Bonds"), pursuant to a Bond
Resolution of the Issuer duly adopted April 14, 2008, and a Supplemental Resolution of the
Issuer duly adopted April 14, 2008, {collectively, the "Bond Legislation");

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

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

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

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

1. Upon the execution of this Registrar's Agreement by the Issuer and the
Registrar and during the term hereof, the Registrar does accept and shail have and carry out the
powers and duties of Registrar for the Bonds, all as set forth in the Bond Legislation, such
duties including, among other things, the duties to authenticate, register and deliver Bonds
upon original issuance and when properly presented for exchange or transfer, and shall do so

CHB45486.1
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with the intention of maintaining the exemption of interest on the Bonds from federal income
taxation, in accordance with any rules and regulations promulgated by the United States
Treasury Department or by the Municipal Securities Rulemaking Board or similar regulatory
bodies as the Issuer advises it of and with generally accepted industry standards.

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

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

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

5. It is intended that this Registrar's Agreement shall carry outand 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 L egislation 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: Gilmer County Public Service District
Post Office Box 429
Glenville, West Virginia 26531
Attention: Chairman

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

8. The Registrar is hereby requested and authorized to authenticate, register
and deliver the Bonds in accordance with the Bond Legislation.

CH845486.1 2



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

GILMER COUNTY PUBLIC SERVICE DISTRICT

Its:  Chairm

THE HUNTINGTON NATIONAL BANK

03.05.08
32947600002
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EXHIBIT A

Bond Legislation included in bond transcript as Documents No. 1 and No. 2
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GILMER COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1994
BOND RESOLUTION
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GIMER COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF PUBLIC SERVICE PROPERTIES OF
GILMER COUNTY PUBLIC SERVICE DISTRICT
CONSTITUTING WATERWORKS FACILITIES AND TIIE
FINANCING OF THE COST, NOT OTHERWISE PROVIDED,
THEREQF THROUGH THE ISSUANCE BY THE DISTRICT
OF NOT MORE THAN $550,000 IN AGGREGATE
PRINCIPAL AMOUNT OF WATER REVENUE BOND,
SERIES 1994; DEFINING AND PRESCRIBING THE TERMS
AND PROVISIONS OF THE BOND; PROVIDING
GENERALLY FOR THE RIGHTS AND REMEDIES AND
SECURITY OF THE HOLDERS OF THE BOND; AND
ADOPTING OTHER PROVISIONS RELATING THERETO.

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
QF GIL.MER COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE |
STATUTORY AUTHORITY, FINDINGS AND DETINITIONS
Section 1.01. Authority for this Resolution. This Resoluton (together
with any order or resoludon supplemental herew or amendatory hereof, the "Bond
Legislation") is adopted pursuant 1o the provisions of Chapter 16, Article 13A, of the
West Virginia Code of 1931, as amended {the “Act"), and ather applicable provisions of law,

Secton 1.02. Findings and Determinations, It is bereby found,
determined and declared that:

A.  Gilmer County Public Service District (the "Issuer”) is a public service
diswict and public corporation and political subdivision of the State of West Virginia in
Gilmer County of said State, duly created by The County Commission of Gilmer County
pursuant to the Act

B. The Issuer presently does nui own or operate a public waterworks
system, and it is deemed essential, convenient, necessary and desirable for the health, safety,
advantage, convenience and welfare of te inhabitants of the Issuer, and, accordingly, itis
hereby ordered that there be acquired and constructed certain waterworks facilities consisting
of z 100,000 gallon waicr storage tank and a water distribution system in Gilmer Coumnty to
serve approximately 285 customers in the communities of Sand Fork and Stouts Mill along
Route 5 and the community of Baldwin along Route 33 with all necessary appurlenant
facilities (the "Pruject”), which constitute propecties for the diversion, development,
pumping, impounding, trcatment, storage, distribution or furnishing of water to or for the
public for industrial, public, private or other uses {the Project and any additions and
mmprovements thereto or extensions thereof are herein called the "Sysiem”) at an estimated
cost of $1,812,000, in accordance with the plans and specifications prepared by the
Consulting Engineers, which plans and specifications have heretofore been filed with the
Secretary of the Public Service Board (the "Governing Body") of the Issuer, of which



approximately $550,000 will be obtained from the Bond, approximately $596,000 will be
obtained by a grant from the Purchaser (hereinafter delined) and approximately $666,000 will
be obtained by a grant from the Departiment of Housing and Urban Development (Small
Cities Block Grant through the State of West Virginia). Water will be purchased from the
City of Glenville pursuani to a water purchase contract between the City of Glenville and the
Issuer. The acquisition and consteuction of the Project and the financing hereby authorized
and provided for arc public purposcs of the Issuer and are ordered for the purpose of meeting
and serving public convenience and necessity.

C.  Tie estimated revenues to be derived in each year from the operation of
the System after completion of the Project will be sufficient 1o pay ail the costs of the
operation and maimenance of the System, the principal of and imerest on the Bond (a3
hereinafter defined) and all debt service, reserve fund and other payments provided for
herein.

D.  1tis deemed necessary for the Issuer 1o issue its Water Revenue Bond in
the aggregate principal amount of $550,000 to finaace part of the costs of acquisition and
construction of the Project. The cost of such acquisition and canstruction shall he deemed
to include, withour being limited to, the acquisition and construction of the Project; the
acquisition of any necessary properny, real or personal, or interest therein; interest on the
Bond prior to, during and for 6 months after completion of such construction to e extent
thal revcnues of the Systemn 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 incilental 1o the construction of the Project
and the [mancing authorized hereby; provided, that reimbursement to the Issuer for any
amounts expended by it for the repayment of indehtedness incurred for Costs of the Project
by the Issuer shall be deemed Costs of the Project.

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

E, It is in e best interests of the Issuer that the Bond be sold w the
Uuited States Department of Agriculture, Farmers Home Administration (the "Purchaser™),
pucsuant to the terms and provisions of a letter of conditions dated September &, 1992, and
any other amendments thereto (collectively, the "Leuer of Condidons").

G.  There are no outstanding obligations of the 1ssuer which will rank prior
to or on a parity with the Bond as to lien, piedge and/or source of and security for payment,

H. The Issucr has complicd with all requirements of law relating to
authorization of the acquisition and construction of the Project, the operation of the System,
including, without limitation, the imposidon of rates and charges, and the issuance of the
Bond, or will have so complied prior to issuance of the Bond, including among other things
and without limitation, the consent and approval, pursuant to the Act and all other provisions
of law, of the issuance of the Bond, the acquisition and construction of the Project and the
imposition of rates and charges by the Public Service Commission of West Virginia by final
order, the time {or rchearing and appeal of which have cxpired.

Section 1.03. Bond Legisiation Constitutes Contract. In consideration of
the acceptance of the Bond by those who shall be the Regsiered Owner of the same from
time to time, this Bond l.egislation shall be deemed to be and shall constitute a contract
between the Issuer and such Registered Owner, and the covenants and agreements herein set
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forth to be performed by the Issuer shall be for the benefit, protection and security of the
Registered Owner of such Bond.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the ex1 otherwise expressly requires:

"Act” means Chapier 16, Article 13A, of the West Virginia Code of 1931, as
amended.

“Bond" means the Water Revenue Bond, Series 1994, authorized hereby to be
issued.

"Bond Legislation,” "Resolution” or "Bond Resolution” means this Bond
Resolutivn and all orders and resolutions supplemental hereto or amendatory hereof,

"Bond Registrar” or "Registrar” means the Issuer, which shal! usually so aci by
i1s Secretary.

"Chairman” means the Chairman of the Governing Body.

"Consulting Engineer™ means Hornor Brothers Engineers, Clarksburg,
West Virginia, or any gualified engineer or firm of engineers which shall at any time
hereafter be retained by the Issuer as Consulting Engineer for the System.

"Costs" or "Costs of the Project” means those costs described in Section 1.02D
hercof to be a part of the cost of acquisition and construction of the Project.

"Depositary Bank" means United National Bank, Glenville, 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 (angible properties which may hereafter be added 1o the System by
additions, betterments, extensions and improvements thereto and properties, furniture,
fixtures or equipment therefor, hereafter at any time constructed or acquired.

"FDIC" means the Federal Deposit Insurance Corporation,

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

"Governing Body" means the Public Service Board of the Issucr.

"Government Obligations” means direct obligations of, or obligatiuns tlie
principal of and interest on which are guarameed by, the Uniied States of America.

*Herein” or "hercin” means this Bond Legislatior.

“Issuer” or “District” means Gilmer County Public Service District, in Gilmer
County, West Virginia, amnd includes the Governing Body.



"Letter of Conditions” means the letter of conditions of the Purchaser dated
September 9, 1992, and any other amendments thereto,

“Net Revenues" means the balance of the Gross Revenues, as defined below,
remaining afier deduction only of Operating Expenses, as hereinafier defmed,

"Operating Expenses” means the current expenses, paid or accrued, of operation
and mainlcrance of the System and its facilities, and includes, without limiting the generality
of the foregoing, insurance premiums, salaries, wages and administrative expenses of the
Issuer relating and chargeable solely to the Syswem, the accusnulation of appropriaie reserves
for charges not anmuatly recurrent bui which arc such as may reasonably be expected 10 be
incurred, and such othér reasanable operating costs as are normally and regularly included
under recognized accouniing principles and retention of & swmn not 10 exceed 1/6th ol the
budgeted Operating Expenses stated above for the current year as working capital, and
language herein requiring payment of Operaling Expenses means also retention of not to
exceed such sum as working capital provided thar all monthly amortization paymenis upon
the Bond and into the Reserve Fund and the Depreciation Reserve have been made to the last
monthly payment date prior to the date of such rctention.

"Project” shall have the meaning stated in Section 1.02B above.

"Purchaser” or "Government” means United Statcs Depariment of Agriculture,
Farmers Home Administration, and any successor thereof, acting for and on behaif of the
United States of’ America.

"Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b)  Government Obligations which have becn stripped
of their unmatured interest coupons, interest coupons stripped
from Government Obligations, and receipts or certificalcs
evidencing pavments from Government Obligations or interest

coupons stripped from Government Obligations;

{c) Bonds, debenwmres, notes ar other evidences of
indebtedness issued by any of te following agencies; Banks for
Cooperatives; Federal Inermediate Credit Banks; Federal Home
Loan Bank System; Export-lmport Bank of the Uniwd Statws;
Federal Land Banks: Government National Morigage Association;
Tenmessee Valley Authorily; or Washington Metropofitan Area
Transit Authority;

(d)  Any bund, debenture, note, participation certificale
or other similar obligations issued by the Federal Natienai
Mortgage Association to the exient such obligation is guaranteed
by the Government National Mortgage Association or issued by
any other federal agency and backed by the full faith and crecit
nf the United States of Amertica;

(¢) Time accounts (including accounts evidenced by
time certificates of deposit, time deposits or other similar banking
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arrangements) which, t the extent not insured by the FDIC or
Federal Savings and Loan Insurance Corporation, shall be
secured by a pledge of Government Obligarions, provided, that
said Government Obligations pledged euther musl 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 10 the principal amount of
said time aceounts;

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

{(g) Repurchase agreemenws, fully secured by
invesmments of the types described in paragraphs (a) through (c)
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 investmcnls securing said repurchase
agreements cither must marure as nearly as practicable coincident
with the matrity of said repurchase agreements or must be
replaced or increased so thai the market value thereof is always
at least equal to the principal amount of said repurchase
apreements, and provided fusther that the holder of such
repurchase agreement shal} have a prior perfected security interest
in the collateral therefor, must have {or its ageni must have)
pusscssion of such collateral, and such collateral must be free of
all claims by third parties;

()  The West Virginia "consolidated fund” managed by
the West Virginia State Board of Invesiments pursuant to
Chapter 12, Article 6, of the West Virginia Code of 1931, as
amended; and

i) Obligations of stales 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 Moudy's Investors Service, Inc, or Standard &
Poor's Corporation.

"Registered Owner," "Bondholder,” "Holder” or any simifar erm means any
person who shall be the registered owner of the Boud.

"Revenues" or "Gross Revenues” means all rates, rents, [ces, charges or other

income received by the Issuer, or accrued to the Issuer, or any department, board, agency
or instrumentality thereof in contro! 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.

"Secremary” means the Secretary of the Governing Body.

"State” means the Statc of West Virginia.
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“Surplus Revenues" shall have the meaning sei forth in Scction 4.03 hereof,

"System" means the Project initially, and inciudes the complete waterworks
system of the Issuer and al} waterworks facilities owned by the Issuer and all facilitics and
other property of every natre, real or personal, now or hereafter owned, held or used in
connection with the walerworks system, and shall also include any and all additions,
extcnsions, improvements, properties or other facilities at any time acquired or constructed
for the wamrworks sysiem after completion of the Project.

"Tap Fees" means the fces, if any, paid by prospective customers of the Syswem
in order 1o connect thereto,

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
mmporting the masculine, feminine or neuter gender shall include any other gender.



ARTICLETI

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Section 2.01. Authorization of Acquisition and Construction of the
Project. There is hereby authorized the acquisition and construction of the Project, at an
estimated cost of 31,812,000, 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 Bond hereby authorized shall be applied as provided in Article IV
Tereof.



ARTICLE 1]

AUTHORIZATION, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BOND

Section 3.01. Authorizativn pof Bond. Subject and purswani to the
provisions heceof, the Bond of e Issuer, o be known as "Wawer Revenue Bond,
Series 1994," is hereby authorized to be issued in the aggregate principal amount of not
exceeding $550),000 for the purpose of permanendy financing a portivn of the Costs uf the
Project.

Section 3.02. Description of Bond. The Bond shall be issued in single
form, No. R-1, only as a fully registered Bond, and shall be dated the dale of delivery
thereol. The Bond shall bear interest from date of defivery, payable monthly at the rate of
4 1/2% per annum, and shall be sold for the par value thereof.

The Bond shall be subject to prepayment of scheduled monthfy installments, or
any purtion thereof, at the option of the 1ssucr, and shall be payable as provided in the Bond
form hercinaficr set forth.

Section 3.03. Nepotiabilily, Registration, Transfer and Exchanee of Bond.
Subjcct to the provisions for transfer of registration set forth helow. the Bond shall be and
have all the qualities and incidents of a negotiable instrument under the Uniform Commercial
Code of the State, but the Bond, and the right to principal of, and stated interest on, the
Bond, may only be transfesred by transfer of the cegistration thercot upon the books required
10 be kept pursuant to Section 3.04 hercof, by the party in whose name it is registered, in
person or by atrorney duly anthorized in writing, upen surrender of the Bond for cancellation,
accompanied by delivery of a written instrument of transfer, duly execuied in a form
acceptable to the Bond Registrar,

Whenever the Bond shall be surrendered for registration of transfer, the Issuer
shall execute and deliver a new Bond or Bonds in authorized denominations, for & like
aggregate principal amount. The Bond Registrar shall require the paymenthy the Bondholder
requesting such transfer of any tax or other governmenial charge required to be paid with
respect to such transfer, but the Issuer shall pay any other expenses incurred by the Bond
Registrar with respect to such transfer.

No registration of transfer of the Bond shall be permitted to be made afier the
15th day next preceding any installmeni payment date on the Bond.

Section 3 04, Bond Registrar. The Issuer shall he the Bond Registrar and
will keep, or cause o he kept by its agent, at its office, sufficient books for the regismation
and transfer of the Bond, and, upon presentation for such purpose, the Bond Registrar shall,
under such reasonable repulations as it may prescribe, register the Bond initially issued
pursuant heretn and register the ransfer, or cause to be registered by its agent, on such
books, the transfer of the Bond as hereinbefore provided.

The Bond Registrar shall accept the Bond for registration or transfer only if
ownership thereof is to be registered in the name of the Government, an individual {including
joint ownership), a corporation, a partnership or a trust, and only upon receipt of the social
security number of each individual, the federal employer identification number of each
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corporation of 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 pame
of the trustee of each trust and/or such other identifying number and information as may be
required by law. The Bond shall initially be fully regisiered s 10 both principal and interest
in the name of the United States of America. So long as the Bond shall be registered in the
name of the United States of America, the address of the United Staies of Amcrica for
registration purposes shall be Federal Building, Reom 320, 75 High Street, Morgantaown,
West Virginia 265035-7500, or such other address as shall be stated in writing to the Issuer
hy the United States of America.

Section 3.03. Execution of Bond. The Bond shall be executed in the name
of the Issuct 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 Bond s0 signed and sealed have
been actualty sold and delivered, such Bond may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bond had nor ceased
to hold such office. Any Bond may be signed and sealed on behalf of the Issuer by such
person as at the actual time of the exccution of such Bond shall hold the proper office in the
Issuer, although at the date of such Bond such person may net have held such office or may
nof have been so authorized.

Section 3.06. Bopds Mutilated, Desiroved, Stolen or Lost. in case the
Bond shall become mutilated or be destroyed, stolen or lost, the ssuer may in its discretion
issue and deliver a new Bond of like tenor as the Bond so mutilated, destroyed, stolen or lost,
in exchange and substitution for such mutilated Bond or in lieu of and substitution for the
Bond destroved, stolen or Jost, and upon the holder's furnishing the Issuer proof of his
ownership (hereof and complying with such other reasonable regulations and conditions as
{he Issuer may require. The Bond so surrendered shall be cancelled and held for the account
of the lssuer. If the Bond shall have matured or be about 1o mature, insiead of issuing a
substitute Bond the Issuer may pay the same, and, if such Bond be destroyed, stolen or lost,
without surrender thereof.

Sectipp 3.07. Bond Secured by Pledge of Net Revenues, ‘The payment
of the debt scrvice of the Bond shall be secured forthwith by a first lien on the Net Revenues
derived from the System, in addition to the statutory morigage lien on the Sysiem hereinafter
provided for. The Net Revenues derived from the System in an amouni sufticient to pay the
principal of and interest on the Bond, and o make the payments as hereinafter provided, are
hereby irrevocably pledged to the payment of the principal of and interest on the Bond as the
same become due.

Section 3.08. Form of Bond. Subject 1o the provisions hereof, the texi
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 hercby or by any
resolution adopted afier the date of adoption hercof and prior to the issuance thereof:
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(FORM OF BOND)

GLUMER COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BOND, SERIES 1994
$550,000
No. R-1 Date;

FOR VYALUE RECEIVED, GILMER COUNTY PUBLIC SERVICE
DISTRICT (herein called the "Issuer™) promises to pay to the order of the United States of
America (the "Govermmemt”), or ifs registered assigns, at its National Finance Oftice,
St Louis, Missouri 63103, or at such other place as the Government may hereafter designarte
in writing, the principal sum of FIVE HUNDRED FIFTY THOUSAND DOLLARS
($550,000), plus interest on the unpaid principal balance at the rate of 4 1/2% per annum.
The said principal and intercst shall be paid in the following installiments on the following
dates: Monthly installments of interest only, commencing 30 days fallowing the date of
delivery of the Bond and continuing on the cerresponding day of each month for the first
24 months after the date hereof, and $2,525, covering principal and interest, thereafter on
said corrcsponding 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 nnpaid principal and interest due
on the date thereof, and ¢xcept that prepayments may be made as provided hercinbelow, The
consideration hercfor shall support any agreement modifying the foregoing schedule of
pavments,

If the total amount of the loan is not advanced at the time of loan closing, the
loan shall be advanced to the Issucr as requested by the Issuer and approved hy the
Governmen! 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.

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

Prepayments of scheduled installments, or any portion thercot, may be made
al any tine at the option of the Issuer, 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 imerest, be applied to the installments last 1o become due under this
Bond and shall not affect the oblipation af the Issuer to pay the remaining instaliments as
scheduled herein.

If he Governmety at any time assigns this Bond and insures the payment
thereof, the 1ssuer shall continue to make payments to the Government as coilection agent for
the holder.

While this Bond is held by an insured lender, prepayments as above authprized

made by the [ssuer may, at the option of the Government, be remitted by the Government
the holder promptly or, except for final payment, be retained by the Government and
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remitted to the holder on ehher a calendar quarter basis or an annual installment due date
basis. The effective date of every payment made by the Issuer, except paymenls retained and
remirted by the Guvernment on an annual installment due daie basis, shall be the date of the
United Stales Treasury check by which the Government remits the payment to the holder.
The effective date of any prepayment retained and remitted by the Government to the holder
on an annual installment due date basis shall be the date of the prepayment by the Issucr, and
the Government will pay the interest to which the holder is entided accruing between the
effective datc 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 v preserve or protect any sccurity herefor, or otherwise under the terms of any security
or other ins{rument 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 paysble by the lssuer to the
Government without demand. The Issucr agrecs to use the Inan evidenced hereby solely for
purposes authorized by the Government,

The Issuer hereby cerlifies that it is unable 1o obtain sufficient credit elsewhere
to finance its actual nceds at rcasonable rates and terms, taking into consideration prevaiting
private and cooperative tates and terms in or near its community for loans for similar
purposes and periods of time.

This Bond is issued to permanenrly finance a portion of the costs of acquisition
and construction of new waterworks facitities of the Issver, and this Bond, together with any
additiona} bonds ranking on a parity herewith which may be issucd and outstanding for the
purpose of providing funds for financing costs of construction and acquisition of additions,
extensions and improvements to the waterworks systerm (the “System”) of the Issuer, is
pavable solely from the revenues to be derived from the operation of the System after there
have been first paid from such revenues the reasonablc current costs of operatinn and
maintenance of the System. This Bond does not in any manner constinite an indebiedness of
the lssuer within the meaning of any constitutional or statutory provision or limitation, nor
shall the Issuer be obligated to pay the same or the interest thereon cxcept from the special
fund su provided.

Regismration of this Bond is transferable by the regiskred owner hercof in
person or by his, her or its attorney duly authurized in writing, at the office of the Issuer, as
Bond Repistrar, but only in the manacr, subject to the limitations and upon payment of the
charges, if any, provided in the herein defined Bond Lepgislation, and upon surrender and
cancellatdon of this Bond. Upon such transfer a new Bond or Bonds, of authorized
denomination or denominations, for the like principal amouut, will be issued to the transferee
in exchange hercfor,

This Bond, under the provisions of the Act, is and has all the qualitics and
incidents of a megotiable instrument under the Uniforim Conmunercial Code of the Suate of
West Virginia, but may only be transferred by transfer of registration hereof with the Bond
Registrat.

This Bond has been issued under and in full compliance with the Constitution
and statutes of the State of Wesl Virginia, including, among others, Chapter 16, Articie 13A,
of the West Virginia Code (herein called the "Act”), and with a rcsolution of the Issuer duly
adopted authorizing issuance of this Bond (the "Bond Legislation”).
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If at any time it shall appear to the Government that the Issuer may be able to
obtain a loan from a responsible cooperative or private credit souree al reasonable rates and
terms for loans [or simitar purpeses and periods of time, the Issuer will, at the Government's
request, apply for and accept such loan in sufficient amount w repay the Government.

This Bond is given as evidence of u joan to the Issucr made or wsured by the
Govermunent pursuant to the Consolidated Farmers Home Rural Development Act, This Bond
shall be subject to the present regulations of the Farmers Home Adminisration and to &is
fuwre regnlatons nos inconsistent with the express provisions hereol.

IN WITNESS WHEREOT, GILMER COUNTY PUBLIC SERVICEDISTRICT
has caused this Bond 10 be executed by its Chairman and its corporate seal 1o be hereunto
affixed or imprinted hereon and atiested by ils Secretary, all as of the date hersinabove
written,

GILMER COUNTY PUBLIC SERVICE DISTRICT
(Name of Borrower)

[CORPORATE SEAL)

(Signaure of Executive Official)

Chairman, Public Service Roard
(Title of Executive Official)

10 Howard Street
(P.C. Bax No. or Street Address)

Glenville, West Virginia 263351
(City, Statc and Zip Code)

ATTEST:

(Signature of Anesting Official)

Secretary. Public Service Board
(Title of Attesting Official)
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{Form of)

RECORD OF ADVANCES

AMOUNT DATE AMOUNT DATE
4y § & __ %
2y 5 (.S
{3 .3 8 %
4 S 9 S
& _$ (g §
TOTAL S
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(Form of Assignment)
ASSIGNMENT

FOR VALUE RECEIVED the updersigned sells, assipns, and (ransfers unto |
the within Bond and does hereby irrevocably constitute and  appoint
, Attorney to transfer the said Bond
onl 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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ARTICLE 1V

SYSTEM REVENULS AND APPLICATION THEREQF;
DISPOSITION OF BOND PROCEEDS; FUNDS AND ACCOUNTS

Section 4.01. Establishmem: of Funds and Accounls with Depository
Bank. The following special funds or accounts arc hereby created and established with, and
shall be held by, the Depository Bank separate, distinct and apart from al! other funds or

accounts of the Depository Bank and fram each other:

{1)  Revenuc Fund;

{Z) Reserve Fund;

{3)  Decpreciation Reserve; and

(4)  Project Construction Account.

Seciion 4.02. Rond Proceeds; Project Construction Accouni. The
proceeds of the sale of the Bond shall be deposited upon receipt by the Issuer in the Project
Construction Account. The moneys in the Project Construction Account in excess of the
amound fusured by FDIC shall be sccured at all times by the Depository Bank by securities
or in a manner Jawful 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,

Maneys 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 ssuer will
additionally transfer from the Project Construction Account and pay (o the Purchaser on or
before the due date, such sums as shall be from time to time required to make the monthly
insiallments on the Bond if there are not sufficient Ner Revenues to make such monthly
payment,

Peuding application as provided in this Section 4.02, money and funds in the
Project Construction Account shall be invested and reinvested at the direction of the Issuer,
to the extent possihie in accordance with applicable law, in Qualilied Investments,

When construction of the Project has been completed and all costs thereof have
been paid or provisinn for such payment has been made, any balance remaining in the Project
Construction Account shall be disposed of in accordance with the repulations ot the
Purchascr.

Section 4.03. Cuvenants of the Issuer as g Systemn Revenues and Funds,
So long as the Bond shall be cutstanding and unpaid, or until there shall have been set apart
in the Reserve Fund, a sum sufficient to pay, when due or at the earliest practical prepayment
date, the entire principal of the Bond remaming unpaid, together with inlerest accreed to the
date of such payment, the Issuer further covenants with the holder of the Bond &s follows:
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{(A) REVENUEFUND. The entite Gross Revenues derived from the
opetation of the Systern, 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 herein and shall be
kept separate and distinct from all other funds of the lssuer and the Depository
Bank and used onty for the purposes and in the manner provided herein.

(B) DISPOSITION OF REVENUES. All Revenues at any time on
dcposit in the Revenue Fund shall be disposed of only in the following order
and priarity:

{1 The Issucr shall first, each month, pay from the
moneys in the Revenue Fund all current Operating Expenses.

(A1)  The Issuer shall ncxt, each monlh, on or before the
due date of payment of each installment on the Bond, transfer
from the Revenue Fund and remit to the National Finance Office
designated in the Bond (or such other place as may be provided
pursuant tp the Bond) the amount required to pay the interest on
the Band, and (o amortize the principal of the Bond over the life
of the Bond issue.

(ii))  The Issuer shall also, on each date that payment is
made as set forth in (ii) above, ransfer from the Revenue Fund
and rernit to the Depository Bank for deposit in the Reserve Fund,
1/12th of 1/10th of the amount, as of tie date of calculation,
equal 1o the maximum amount of principal and interest which will
become due on the Bond in any year, until the amount in the
Reserve Fund equals such maximum amount (the "Minimum
Reserve™). Afler the Minimum Rescrve 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 Bond and for paymert of Operating Expenses of the System,
as shall be required to maintain the Mininum 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 imercst on the Bond 1o said National Finance Office (or
other place provided) as the same shall become due or for
prepayment of installments on the Bond, or for mandatory
prepayment of the Bond as hercinafter provided, and for no other
purpose, provided, however, that when the Minimum Reserve has
been accumulated in the Reserve Tund, all eamings of
investments of moneys therein shall at Jeast annually be
transferred to and deposited in the Revenue Fund and used for
prepayment of the principal of the Bond.

(iv)  The Issuer shall nexi, on each date that payment is
made as sel forth in (ii) above, transfer from the Revenue Fund
and deposit in the Depreciation Reserve, the moneys remaining
in the Revenue Fund and not permitied to be retained theccin,
until there has been accumulated in the Depreciation Reserve the
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aggregate sum of 390,000, and thereafier such sums as shall be
required 1o maintain such amount therein. Moneys in the
Depreciation Reserve shall be used first to makc up any
deficiencies for monthly payments of principal of and interest on
the Bond as the same become due, and next 10 restore to the
Reserve Fund any sum or sums transferred therefrom.
Thereafter, and provided that paymenis into the Reserve Fund ace
current any in accordance with the foregoing provisions, moneys
in the Depreciation Reserve may be withdrawn by the Issuer and
used for extraordinary repairs and for replacements of equipment
and improvements for the Systcm, or uny part thercof.

(v}  After all the foregoing provisions for use of moneys
in the Revenue Fund have been fully complied with, moneys
remuaining therein and not required to be retained therein, if any
("Surplus Reverues”), may be used to prepay instaliments of te
Bond or for any lawful purpose.

Whenever (he moneys in the Reserve Fund shall be sufficient to prepay
the Bond in full, it shall be the mandatory duty of the Issuer, anything io the
contrary herein notwithstanding, to prepay the Bond 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 herein
provided, and all amounis required for the Reserve Fund and Depreciation
Reserve will be deposited therein by the Issuer upon mansfers of funds from the
Revenue Fund at the times provided herein, together with written advice stating
the amount reritied for deposit into each such fund.

The Revenue Fund, the Reserve Fund and the Depreciation Reserve shall
constitute trust funds and shall be wsed only for the purposes and in the order
provided herein, and unti] so used, the Purchascr shall have a lien thereon for
further securing payment of thc Bond and the interest thereon, but the
Depository Bank shall rot be a trustee as to such funds.

Il on anmy payment date the Revenues are insufficient to make the
payments and transters as hereinabove provided, the deficiency shall be made
up in the suhsequent payments and transfers in addition to those which would
otherwise be required 10 be made on the subsequenl payment dales.

The Depository Bank, at the direction of the Issuer, shall keep the
moneys in the Reserve Fund and the Depreciation Reserve invested and
reinyested to the fullest extent possible in accordance with applicable law, and
to the extent practicable, in Qualified Investments having maturities consonant
with the required use thereof. Invesunents in any fund or account under this
Bond Legislation shall, unless otherwise provided herein or required by law,
be valued at the lower of cost or the then current market vajue, or at the
redemption price thereof if then redeemable at the option of the holder,
including value of accrued interest and giving effect o the amortization of
discount, or at par if such investrment is held by the "consolidated fund”
managed by the West Virginia State Board of Investments. Any investment
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shall be held in and at all times deemed a part of the fund or account in which
such moneys were originally held, and inicrest accruing thereon and any profit
ot loss realized from such investment shall he credited or charged to the
appropriate fund. Earnings upon moneys in the Reserve Fund, so long as the
Minimum Reserve is on deposii and mamlained therein, shall be paid anmuaily
in January into the Revenve Fund by the Depository Bank,

(Cy CHANGE OF DEPOSITORY BANK AND FISCAL AGENT.
The Issuer tuay designate another bank or trust company insured by FDIC as
Depository Bank and Fiscal Agent if the aforesaid bank should cease for any
reason 1o serve or if the Governing Body determines by resolution that said
bank or its successor should no longer serve as Deposiiory Bank and Fiscal
Agenl. Upon any such chiange, the Governing Body will cause notice of the
change o be sent by registered or cettified mail to the Purchaser.

(D) USER CONTRACTS. The lssuer shall, prior (o delivery of the
Bond, provide evidence that there will be at fcast 228 bona fide users upon the
System on completion of the Project, in full compliance with the requirements
and conditions of the Purchaser.

(E) CHARGES AND FEES. The [ssuer shail cemit from the Revenue
Fund to the Depository Bank such additional sums as shall be necessary w pay
the charges and fess of the Depository Bank then due,

(F) INVESTMENT OF EXCESS BALANCES. The moneys in
excess of the sugn insured by the maximum amounts insured by FDIC in any of
such funds or accounts shail at al) times be sccured, to the [ull extent thereof in
excess of such insured sum, in a lawful manner for securing deposits of state
and municipal funds under the laws of the State.

(G) REMITTANCES. All remittances made by the Issuer 1o 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 Sysiem shall
only be uscd for purposes of the System,
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ARTICILE V
GENERAL COVENANTS, ETC.

Section 5.01. Geperal Staterment.  So long as the Bond shall be
outstanding and unpaid, or vntil there shall have been set apart in the Rescrve Fund a sumn
sufficient to prepay the entire principal of the Bond remaining unpaid, tngether with interest
accrued and o accrue thereon to the date of prepayment, the covenants and agreements
contained herein shall be and constitute valid and legally binding covenants between the
Issuer and the Bondholder.

Section 5,02. Rates. The Issuer will, in the manner provided in the Act,
fix and coflect such rates, fees or other charges for the services and facilities of the System,
and revisc the saine from thme 1o time whenever necessary, as will always provide Revenues
in each Fiscal Year sufficient to produce Net Revenues equal to not less than 110% of ke
annual debt service on the Bond, and sufficient to make the payments required 10 be made
into the Reserve Fund and Depreciation Reserve and all the necessary expenses of nperating”
and maintaining the System during such Fiscal Year, and such rates, fees and other charges
shall not be reduced s0 as to be insufficient to provide adequaie Revenues for such purposes.

Section 5.03. Sale of the Svstem. The System will not be sold without
the prior writtch consent of the Purchaser so long as the Bond is outstanding. Such consent
will provide for disposition of the proceeds of any such sale.

Section 5.04. Issuance of Additional Parity Bonds or Obligations. Na
additinnal parity bonds or obligations payable out of any or ail 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 5.05. Insurance and Bonds., The Issuer hereby covenaats and
agrees that it will, as an expense of construction, operation and maintenance of the System,
procure, carry and maintain, so long as the Bond remains outstanding, insurance with a
reputable insurance carrier or earriers covering the following risks and in the fellowing
amounts:

(a)  Fire, Lighning, Vandalism, Malicious Mischiet 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 Sysiem now in use, on all above-ground
structures of the System in an amount equal to the full insurable
value thereof. In the event of any damage to or destruction of
any portion of the System, the Lssuer will promptly arrange for
the application of the insurance proceeds for the repair or
reconstruction of such darmaged or destroved portion. The Issuer
will itsetf, or will require each contractor and subcontracror to,
obtain and maintain builder's risk insurance to prolect the
interests of the Issuer during construction of the Project in the full
insurable value thereof,

(b)  Public Liability Iusurance, with limits of not less
than $500,0100 for one or more persons injured or kitled in one
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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 1o property of others which may arise from the
operation of the Systern, such insurance 10 be procured not later
than the date of delivery of the Bond.

(¢}  Vehicular Public Liability Insurance, in the eventthe
Issuer owns or operates any vehicle in the operation of the
Systemn, or in the event that any vehicle not owned by the Issuer
is operated at apy time or omes for the benefir 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 [rom clabms for
bodily injury and/or death, and not less than $206,000 to protect
the Issuer from claims for damage to property of others which
may arise from such operation of vehicles, such insurance 1o be
procured prior to acyuisition or commencement of operation of
any such vechicle for the Issuer.

(dy  Workers' Compensation Coverage for atl Finployees
of the District Eligible Therefor and Performance and Payment
Bonds, such bonds to he in the amounts of 100% of the
eonstruction contract, will be tequired of each prime contractor,
and such payment bonds will be filed with the Clerk of the
County Commission of said County prior to commencement of
construction of the Project in comphiance with West Virginia
Code Section 38-2-39. Workers' compensation insurance will be
maintained as required by law,

(e) Flood Insurance to be procured, t the extent
available at reasonable cost to the Issuer; however, if the Issuer
is located in a community which has been notificd as having
special flood or mudslide prone areas, flood insurance must be
obtained,

()  Fidclity Bonds will be provided as w every member
of the Governing Body and as to every officer and employee
thereof having custody of the Revenue Fund or of any revenues
or other funds of the Issuer in an armount at Jeast cqual 1o the sotal
funds in the custody of any such person at any one time, and
initially in the amount of $50,0{}0 upon the weasurer, provided,
however, that oo bond shall be required insofar as custody of the
Project Construction Account is concerncd so long as checks
thercon require the signature of a representative of the Purchaser.

(g) Provided, however, amt in licu of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Bond is outstanding,
the Jssuer will carry insurance and bonds or czuse insurance and
bonds to be carricd for the protection of the Issuer, and during
sucl construction will require each contractor and subcontractor
to carry insurance, of such types and in such amounts as the

20.



Purchaser may specify, with insurance carricrs or bonding
companics acceptable to the Purchaser.

Section 5.06. Fiscal Year; Budget. While the Bond is outstanding and unpaid
and 10 the exient not now prohibited by law, the Systemn shall be operated and maintained en
a Fiscal Year basis commencing on July 1 of each year and ending on the following June 30,
which period shall aiso constinite the budget year for the operation and maintenance of the
System. Not later than 30 days prior o the beginning of each Fiscal Year, the Issuer agrees
to adopt the Annual Budget for the cnsuing year, end no expenditures for operation and
maintcnance expenses of the Syster in excess of the Annual Budget shal} be made Jduring
such Fiscal Year uniess unanimously authorized and directed by the Governing Body. Copies
of each Annuaj Dudget shali be delivered to the Purchaser by the beginning of each Fiscal
Year,

If for any reason the Issuer shall not have adopred the Annual Budget befoce the
first day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month 10
month until the adoption of the Annual Budget; provided, however, that no such monthly
budger shall exceed the budget for the corresponding month in the year next 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 (o adopt
an Anmal Budget be for a reason beyond the contro] of the Issuer. Each such Budget of
Current Expenses shall be mailed immediately to the Purchaser.

Section 5.07. Covenant tn Proceed and Complete. The Issuer hereby
govenants to proceed as promptly as possible with the acquisition and construction of the
Project to completion thereof in accordance with the plans and specilications preparcd by the
Consulting Engineer and on file with the Governing Body an the date of adoption hereot,
subject 10 permilicd changes.

Section 5.08. Books and Records; Audits. The Issuer will keep books and
records of the System, which shall be separate and apart from all other hooks, records and
accounts of the Issuer, in which complete and correct entries shall be made of all transactions
retating 1o 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 theretn.

The Issuer shall, at least once a year, cause said books records and accounts of
the System to be properly audited by an independent competent fiem of certified public
accountants and shall mail a copy of such avdit reporl to the Purchaser. The Issuer further
covenanis to comply with the Act with respect to such hooks, records and accounts.

Section 5.09. Maintenance of System. The Issuer covenams diat it will
continuously operate, in an ¢conomical and efficient manner, and maintain the Sysiem as a
revenue-producing utility as herein provided so long as the Bond is outstanding.

Section 5. 10. No Competition. To the extent Jegally alowable, the issuer
will not permit competition with the Sysiem within its boundaries or within the territory
served hy it and will not grant or cause, consent 1o or allow the granting of any {ranchise,
permit or other authorization for any person, firm, corporation, public or privare body,
agency or instrumentality whatsocver 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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Section 5,11, Seamutory Mortgage Lien. For the further proteciion of the
Holder of the Bond, a statutory mortgage lien upon the System is granted and created by the
Act, which statutory mortgage lien is hereby rccognized and declared to be valid and binding
and shall {ake effect immediately upon the delivery of the Bond.

Section 5.12. Events of Defauit. Tach of the following cvents is hereby
declared an "Event of Default™

(A)  Failure to make payment of any monthly amortization installment
upon the Bond a¢ the date specified for payment thereof;

{B) Failure duly and puncually to ohserve or perform any of the
covenants, conditions and agreements on the part of the Issuer contained in the
Bond or herein, or vielation of or failure to observc any provision of any
pertinent law.

Section 5.13. Enforcemeni. Upon the happening of any Event of Defaulr
specified above, then, and in every such case, the Purchaser may proceed to protect and
enforce its cights by an appropriate action in any court of competent jurisdiction, either for
the specific performance of any covenant or agreemens, or execution of any power, or for
the enforcement of any proper legal or equitable remedy as shall be deemed most cffectual
to protect und enforce such rights.

Upon application by the Purchaser, such court may, upon proof of such detault
appoint a receiver for the affairs of the Issuer and the System. The receiver so appointed
shall administer the Systemt on behalt of the Issuer, shall exercise all the rights and powers
of the Issner with respect to the Sysiem, shall proceed under the direction of the court w
obtain authorization to increase rates and charges of the System, and shalf have the power (o
collect and receive all revenues and apply the same in such manner as the court may direct.

Section 5. 14. 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 Guyerming Buody in excess of the amount permitted by the Act. Payment of
any compensation 10 anty such meimber for poticy direction shall not be made if such payment
would cause the Net Revenues to fall below the amount required to meet sll payments
provided for herein, nor when there is default in the performance of or compliance with any
covemant or provision hereol,
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ARTICLE Y1
RATES, ETC.

Section 6,01. Initial Schedule of Rates and Charpes; Rules. A. The
initial schedule of rates and charpes for the services and facilities of the System, subject to
change consonant with the provisinns hereof, shall be as set forth in the Order of the Public
Service Commission of West Virginia, entered om February 17, 1994, Case
No. §2-1226-PWD-CN, which order is incorpurated herein by reference as a part hereof.

B.  There shall not he any discrimination or differential in raies between
customers in similar circumstances.

C.  The Issuer may require any applicant for any service by the Sysiem to
deposit a reasonable and equitahle 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.

[3.  The Issuer, todie extent permitted by law, wiil not accept payment of any
water bil) from a cusiomer served with water and scwer services by the Issuer without
payment at the samc time of a sewer bill owed by such customer for the same premises.

E.  All delinquent fees, rates and charges for services or facilities of the
System shatl be liens on the premises served of equal degree, rank and priority with the lien
on such premises of state, county, school and municipal taxes, as provided in the Act. The
Issuer shall have such reruedies and powers as are provided under the Act and other
applicable provisions of law with regard to the collection and enforcement of such rates and
charges,

F. The lssuer will not render or cause to be rendered any {rec serviges of
any nature by the System nor any of the facilitics; and in the event that the Issuer or any
department, agency, officer or employee thereof should avail iiself or themselves of the
services or facilities of the System, the same fees, raes and charges applicable to vther
custorners receiving like services under similar circumstances shall be charped, such charges
shall be paid as they accrue, and revenues so reccived shall be deposited and accounted for
in the same manner as other Revenues of the System.
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ARTICLE VII
MISCELLANEQUS

Sectivn 7.01. Payment of Bond. If the Issuer shall pay, or there shall
otherwise be paid, to the Holder of the Bond, the principal of and interest dug or to become
due thereon, at the rimes and in the manner stipulated therein and in (his Bond Legistation,
then with respect 1o the Bond, the pledge of Net Revenues and other moneys and securities
pledged under this Bond l.egislation and all covenants, apreements and other ohligations of
the Issuer 10 the Registered Owner of the Bond, shall thereupon cease, (erminate and become
void and be discharged and satisfied.

Seciion 7.02. Modification or Amendmen. ‘The Bond Legislation may
not be modified or amended after final passage without the prior writfen consent of the
Purchaser.

Section 7.03. Delivery of Bond No. R-1. The Chairman, Treasurer and
Secretary of the Governing Body are hereby authorized and directed 1o cause Bond No, R-1,
hereby awarded (o the Purchaser pursuan! to prior agreement, 1o be delivered to the
Purchaser as soon as the Purchascr will accept such delivery.

Secrion 7.04. Severabilitv of Invalid Provisions. If any one or morc 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 nor expressl} prohibited,
or apainst public policy, or shail for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be decmed scverabic
from the remaining covenants, agrecioents or provisions liereof, and shalt in no way affect
the validity of all the other provisions hereof or the Bond.

Section 7.05. Conflicting Provisions Repealed. All orders or resolutions,
or parts thereof, in conflict with he provisions hercof are, to the extent of such conflict,
hereby rcpealed provided that this Section shall nof be apphcable 10 the Loan Resolution
(Form FmHA 442-47),

Scciion 7.06. Table of Countents and Headings. The Table of Contents
and headings of the articles, sections and subsections hereof are for convenience only and
shall neither control nor affect in any way the meaning or construction of any of the
provisions hereof.

Section 7.07. Covenantof Due Procedure, Gic. The Issuer covenants that
all acts, condidons, things and procedures required to exisl, to happen, to be performed or
to be taken precedent 10 and in the adoption of this Resoltion do exist, have happened, have
been performed and have been taken in regular and due time, form and macner as reqoired
by and in full compliance with the laws and Constitution of ilie State appliceble thereto; and
that the Chairman, Secretary and members of the Governing Body were al all times when any
actions in connection with this Resolution occurred and are duly in office and duly qualified
for such office.

Seciion 7.08. Effective Daie,  This Resolution shall take effect
irnmediately upon irs adeption.
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Adopted: August 18, 1994,

Chairman

Member
Member
08/02/54
(GILT. A2
320470/92001
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GI.MER COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION AND
CONSTRUCTION OF CERTAIN PUBLIC SERVICE
PROPERTIES CONSISTING OF ADDITIONS,
IMPROVEMENTS AND EXTENSIONS TO THE EXISTING
WATERWORKS SYSTEM OF GILMER COUNTY PUBLIC
SERVICE DISTRICT, AND THE FINANCING OF THE COST,
NOT OTHERWISE PROVIDED THEREOF, THROUGH THE
ISSUANCE BY THE DISTRICT OF NOT MORE THAN
$200,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE BONDS, SERIES 2000 (UNITED STATES
DEPARTMENT OF AGRICULTURE); DEFINING AND
PRESCRIBING THE TERMS AND PROVISIONS OF THE
BONDS:; PROVIDING GENERALLY FOR THE RIGHTS AND
REMEDIES OF AND SECURITY FOR THE IIOLDER OF THE
BONDS; AND PROVIDING WHEN THIS RESOLUTION
SIIALL TAKE EFFECT

BE IT RESOLVED AND ORDERED BY THE PUBLIC SERVICE BOARD
OF GILMER COUNTY PUBLIC SERVICE DISTRICT:

ARTICLE 1

STATUTORY AUTHORITY, FINDINGS
AND DEFINITIONS

Section 1.01. Authority for This Resolutions, This Resolution is adopted
pursuant to the provisions of Chapter 16, Article 13A of the Wes( Virginia Code of 1931, as
amended (the “Act"), and other applicable provisions of law, Gilmer County Public Scrvice
District (the "Issuer™) is a public corporation and public service district and political
subdivision of the State of West Virginia in Gilmer County of said State, duly created
pursuant Lo the Act by The County Commission of Gilmer County.

Scction 1.02. Findings and Determinations. It is hereby found,
determmined and declared as follows:

A.  The Issuer currenily owns and operates a public waterworks system and

desites to finance and acquire, construct, operate and maintain certain additional public
service praperties consisting of additions, improvements and exiensions to such existing
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waterworks facilities with all appurtenant facilities, within the boundaries of the Issuer to be owned and
opecrated by the Issuer.

B. It is deemed essential, convenient and desirable for the healih, welfare, safety,
advantage and convenience of the inhabitants of the Issuer, and, accordingly, it is hereby ordered, that
thete be acquired and constructed certain additions, improvements and extensions to the existing
waterworks facilities of the Issuer, consisting of approximately 8.5 miles of water lines, ane hooster
station, and one storage tank in the Stewart Creek Hill, Linn and Troy areas of Gilmer County, and sll
necessary appurtenant facilities (the "Project"), particularly described in and according to the plans and
specifications prepared by the Consulting Engineer 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
Issver, together with the Project and any further additiuns, improvements or cXtcnsions theret, 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 aftcr completion of the Project will be sufficient to pay ail costs of operation and maintenance of
ihe Systern, the principal of and interest on the Bonds (hereinafter defined) and all funds and accounts and
other payments provided for herein.

D.  The estimated maximum cost of the acquisition and construction of the Project
is $1,334,000, of which $200,000 will be obtained from the proceeds of sale of the Series 2000 Bonds
herein authorized, S494,000 wil] be obtained from 4 grant from the Purchaser, $54,000 will be obtained
from a subsequenr grant from the Purchaser and $586,000 will be obtained {rom a grant {rum the Uniled
States Department of Housing and Urban Development (Small Cities Block Grant through the State of West
Virginia),

E.  [tis necessary for the Issuer to issue its Water Revenue Bonds, Serics 2000
(United Statcs Department of Agriculture), in the aggregate principal amount of $200,000 (the "Series 2000
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
10, the acquisition and construction of the Project; the cost of all property rights, easements and franchises
dcemed necessary or convenienr therefor and for the improvements and extensions thereto; interest on the
Series 2000 Bons prior to, during and for six months afier completion of such acquisition and construction
of the improvements and extensions; engineering, fiscal agents and legal expenses; expenses for estimates
of costs and revenues; expenses for plans, specifications and surveys; uther expenses necessary or incident
to determining the feasibility or practicability of the Project, administrative expense, and such other
expenses as may be neccssary or incident to the tinancing herein authorized, and the acquisition and
construction of the properties and the placernent of same in operation; provided that, reimbursement to the
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Issner for any amounts expended by it for the repayment of indebtedness incurred for costs of the Project
by the Issuer shall be deemed costs of the Project.

F.  The period of usefulness of the System after completion of the Project is not
less than 4(} years.

G.  There is outstanding an obligation of the Issher which will rank on a parity with
the Series 2000 Bonds as to liens, pledge and source of and security [or payment, being the Water Revenue
Bond, Series 1994, dated August 18, 1994, issued in the original aggregate principal amount of 5550,000
(the "Prior Bonds™), and held by the Purchaser. Other than the Prior Bonds, there are no other oulstanding
bonds or obligations of the Tssuer which rank prior to or on a parity with the Series 2000 Bonds as 1o liens,
pledge and/or source of and security for payment.

The Issuer is not in default under the terms of the Prior Bonds, or the resolutions
authorizing issuance of the Prior Bonds or any document in connection therewith, and has complied with
all requiremems of all the foregoing with respect to the issuance of parity bonds or has obtained a sufficient
and valid consent or waiver thereof.

H.  Liisin the best interest of the Issuer that the Series 2000 Boods be sold to the
Purchaser, pursuant fo the terms and provisions of the Leticrs of Conditions, dated July 9, 1998, and all
amendments thereto, if any {collectively, the "Letter of Conditions").

1 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, aud the issuance of the Series 2000 Bonds, or will
have so complicd prior to issuance of the Series 2000 Bonds, including, among other things and widiout
[imitation, obtaining a certificate of public convenience and necessity and approval of the financing and
necessaty user rates and charges from the Public Service Commission of West Yirginia by final order, the
time for rehearing and appeal of which have expired or shall have been duly waived or otherwise provided
for.

Section 1.03. Bond Legislation Constitutes Contract. In consideration of the
acceptance of the Series 2000 Bonds by those who shall be the Registered Owner of the same from time
fo time, this Resolution (she "Bond Legislation"} shall be deemed to be and shall constitutc a contract
berween the Issuer and such Regisrered 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
Series 2(00 Bonds.

Section 1.04. Definitions. In addition to capitalized erms defined clsewhere
herein, the following lerms shall have the following meanings herein unless the text otherwise gxpressly
Tequires:
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"Act” means Chapter 16, Article 13A of the West Virginia Code of 1931, as
amended.

"Bond Legislation” means this Resolution and all resolutions supplemental hereto and
amendatory hereof.

"Bond Registrar” means the Issuer, which shall usnally so act by its Secretary.
"Bonds" means, collectively, the Senes 2000 Bonds and the Prior Bonds.
*Chairman” means the Chairman of the Governing Body.

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

"Consulting Engineer” means Hornor Brothers Engineers, Clarkshburg, West Virginia,
or any qualified engineer or firm of engineers which shall at any time herealter be retained by the Issuer

as Consulting Enginger for the System.

"Depository Bank” means United National Bank, Glenville, 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 propertics which may hereaftcr be added to the System hy additions, betterments,
extensions and improvements thereto and properties, furniture, fixtures or cquipment therefor, hereafter
at any time constructed or acquired.

"FDIC" means the Federal Deposit Insurance Corporation.

"Fiscal Year” means each L2-month period beginning on July 1 and ending on the
succeeding June 30.

"Governing Body" means the Public Service Board of the Issuer,

"Government Obligations" means direct obligations of, or obligations the principal
of and interest on which are guarantced by, the United States of America.

"Gramts” means, collectively, all grants commitied for (he Project.

"Herein" or "herein” means in this Bond Legislation.



"Issuer,” "Borrower” or "District” means Gilmer County Public Service Districi, a
public service district and a public corporation and a political subdivision of the State of West Virginia,
in Gilmer County, West Virginia, and includes the Governing Body.

"Letter of Conditions™ means, collectively, the Letter of Conditions of the Purchaser
dated July 9, 1998, and 4ll amendments thereto, if any.

“Minimum Reserve” means, as of any date of calculation, the maximum amount of
principal and intercst which will become due on the Series 2000 Bonds in the then current or any
succeeding year.

"Net Revenues” means the balance of the Gross Revenues, as defined below,
remaining after deduction of Operating Expenses, as defined below,

"Operating Ixpenses” means the current expenses, paid ot accrued, of operation and
maintenance of the Project and the System and its facilities, and includes, without limiting the penerality
af the forcgoing, insurance premiums, salaries, wages and administrative expenses of the Issuer relating
and chargeable solely to the Project and the System, the accumuiation of appropriate reserves for charges
not annually recurrent but which are such as may reasonably be expected o be incurred, and such other
reasonable aperating costs as are normally and regularly included under recognized accounting principles
and rcicntion of a suin not to excead one-sixth of the hudgeted Operating Expenses stated above for (he
current year as working capilal, 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 inte all funds and accounts have been made to the last monthly payenent date prior to
the date of such retention.

"Prior Bonds” means the Water Revenue Bond, Series 1994, of the Issuer described
in Section 1.02G hereof.

"Prior Resolution™ means the rcsolution of the Tssuer, adopted August 18, 1994,
authorizing the Prior Bonds.

"Project” shall have the meaning stated in Section 1.028 above.

"Purchaser” or "Guvermment" means United States Departrent of Agriculture, Rural
Utilities Service, and any successor thereof, acting for and on behalf of the United States of America.

"Qualified Investments” means and includes any of the following, to the extent such
invesuments arc permitted by law:

(a) Government Obligations;
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{b) Government Obligations which Thave heen
stripped of their unmarred interest coupons, interest coupons
stripped from Government Obligations, and receipis or

" certificates evidencing payments from Government Obligations

or interest coupons stripped from Government Obligations;

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

(d) Any bond, debenwre, notwe, participation
cerlificate or other similar obligations issued by the Federal
National Mortgage Association to the extent such obligation is
guaranteed by the Government National Mortgage Association
or issued hy any other federal agency and backed by the full
faith and credit of the Vnited Stares of America;

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

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

(g) Repurchase agreements, fully secure¢ by
investments of the types described it paragraphs (a) through (e)
above, with banks or national banking associatons 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 uat least equal to the principal amoumt 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 ifs agent must
have) possession of such collateral, and such collateral must be
free of all claims by third parties;

()  The West Yirginia "consolidated fund" managed
by the West Virpinia Board of Investment Management
pursuant to Chapter 12, Article 6 of the West Virginia Code of
1931, as amended; and

(i)  Obligations of States or political subdivisions or
agencies thereof, the interest on which is excluded from gross
income for federal income tax purposes, and which arc rated
at least "A” hy Mondy‘s Investors Service or Siandard &
Poor's Corporation.

"Registered Owner," "Bondholder," "Iolder of the Bonds” or any similar term means
any person who shall be the registered owner of the Bonds.

"Resolutions" means, collectively, the Prior Resolution and the Bond Legistation.

"Revenues” or "Gross Revenues” means all rates, rents, fees, charges or olkr incomie
received by the Issuer, or accrucd to the Issuer, or any department, board, agercy 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 Secretary of the Governing Body.

"Series 2000 Bonds” means the Waler Revenue Bonds, Series 2000 {United States
Deparument of Agriculture), authorized hereby to be issued pursuant to this Bond Legislation,

"Systcmn” means the complete public waterworks system of the Issuer, presenily

existing in its entirety or any integral part thereof, and shall inctude the Project and any improvements and
extensions thereto hereafier acquired or constructed for the System from any sources whatsoever.
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"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 nomber in each case and
vice versa; words importing persons shall include firms and corporations; and words importing the
masculine, feminine or neuter gender shall include any other gender; and any requirement for execurion
or attestation of the Bonds or any certificate or vther document by the Chiairman or the Secretary shall
mean that such Bonds, certificate or other decument may be executed or atiested by an Acting Chairman
or Acting Secretary.
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ARTICLE NI

AUTHORIZATION OF ACQUISITION AND
CONSTRUCTION OF THE PROJECT

Scction 2.01. Authorization of Acguisition and Construction of the Project.
There is hereby anthorized and ordered the acquisition and construction of the Project, at an estimated cost
of $1,334,000, in accordance with the plans and specifications which have been prepared by the Consulting

Engineers, heretnfore filed in the office of the Governing Body. The proceeds of the Series 2000 Bonds
hereby authorized shall be applied as provided in Article I'V hereof.
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ARTICLE 111

AUTHORIZATICN, TERMS, EXECUTION,
REGISTRATION AND ISSUE OF BONDS

Section 3.01. Authorization of Bonds. Subject and pursoant to the pravisions
of the Bond Legislation, the Series 2000 Bonds of the Issuer, to be known as "Watcr Revenue Bonds,
Series 2000 (United States Department of Agriculture)”, are hereby authorized to be issued in the principal
amourut of $200,000, for the purpose of financing a portion of the cost of the acquisition and construction
of the Project.

Section 3,02, Description of Bonds. The Series 2000 Bonds shall be issued in
single form, numbered R-1, only as a tully registered Bond, and shall be dated the date of delivery thereof.
The Series 2000 Bonds shall bear intcrest from the date of delivery, payable monthly at the rate of
4.5% per annum, and shall be sold for the par value thereof.

The Series 2000 Bands shall be subject to prepayment of scheduled monthiy
installments, or any portion thereof, al the option of the Issuer, and shall be payable as provided in the
respective Bond forms hereinafter set forth.

Section 3.1)3. Negotiahility, Registration, Transfer and Exchange of Bonds.
The Series 2000 Bonds shall be and have all the qualities and incidents of a negotiable instrument under
the Uniform Comunercial Code of the State of West Virginia, but the Series 2014 Bonds, and the right to
principal of and stated interest on the Series 2000 Bonds, may unly be transferred by iransfer of the
regisiration thereof upon (he books required to be kept pursuant to Section 3.04 hereof, by the party in
whose name 1t is registered, in person ar by attorney duly authorized in writing, upon sutrender of the
Series 2000 Bonds for cancellation, accompanied by delivery of a written instrument of transfer, duly
cxceuted in a form acceptable 1o the Bond Registrar.

Whenever the Series 2000 Bonds shall be surrendered for registration of transfer, the
Issuer shall execute and deliver a new Bond vr Bonds in authorized denominations, for a like aggregate
prineipal amount. The Bond Registrar shall require the payment by the new owner requesting such transfer
of any tax or other governmental charge required to be paid with respect to such transfer, but the Issuer
shall pay any other expenscs incurred by the Bond Registrar with respect to such transfer.

No registration of transfer of the Series 2000 Bonds shall be permitted to he made
after the 15th day next preceding any installment payment daic on the Serics 2000 Bonds.

Section 3.04. Bond Registrar. The Issuer shall be the Bond Registrar and will
keep, or cause to be kept by its agent, at its office, sufficient books for the registration and transfer of the
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Series 2000 Bonds, and, upon presentation for such purpose, the Bond Registrar shall, under such
reasonable regulations as it may prescribe, register the Series 2000 Bonds initially issued pursuant hereto
and register the wansfer, or cause to be registered by its agent, on such books, the transfer of the
Series 2000 Bonds as hereinbefore provided.

The Bond Registrar shall accept the Series 2000 Bonds for repistration or transfer only
if ownership thereof is to be registered in the name of the Purchaser, an individual {including joint
ownership), a corporation, a parmership or a trast, and only upon receipt of the social security number of
each individual, the federal employer identification number of each corparation 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 wust and the name of the trustee of each trust and/or such other identifying
number and information as may be required by law. The Series 2000 Bonds shall tnitially be fully
registered as to both principal and interest in the name of the United States of America. So long as the
Series 2000 Bonds shall be registered in the name of the United States of America, the address of the
United States of America for registration purposes shall be National Finance Office, St. Louis, Missouri
63103, or such other address as shall he stated in writing to the Issuer by the United States of America.

Section 3.08. Extcution of Bonds., The Scrics 2000 Bonds shali he executed
in the nzme of the [ssuer by the Chairman and its corporate seal shall be affixed thereto and attested by the
Secretary. In case any one or more of the officers who shall have signed or sealed the Series 2000 Bonds
shzll cease to be such officer of the Issuer before the Series 24} Bonds so signed and sealed have been
actually sold and delivered, such Bonds miay neverthelcss be sold and delivered as herein provided and may
be issued as if the person who signed or sealed such Donds had not ceased 1o hold such office. The
Series 2000 Bonds may be signed and sealed on behalf of the Issuer by such person as at the actual (ime
of the execution of such Bonds shall hold the proper office in the Issuer, although at the datz of such Bonds
such person may not have held such office or may not have been so authorized.

Section 3.06. Bonds Mutilated, Desgoyved, Stolen or Lost. In case the
Series 2000 Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer may in its discretion
issue and deliver a new Bond of Jike lenor as the Bonds so mutilated, destroyed, stolen or lost, in exchange
and substitution for such murilated Bonds or in lieu of and substilution 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 repulations and condirions as the Issuer may require. The Series 2000 Bonds so
surrendered shall be canceled arxd held for the account of the Issuer, If the Series 2000 Bonds shall have
matured or be about to mature, instead of issuing 4 substitute Bond the Issuer may pay the sane, and, if
such Bond be destroved, stolen or lost, without surrender thereof,

Section 3,07. Bonds Secured by Pledge of Net Revenues. The pavment of the
debt service of the Series 2000 Bonds shall be secured forlthwith by a first lien on the Net Revenues derived
from the System, 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 Series 2000 Bonds and the Prior Bonds, and
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to make the payments as hereinafier provided, are hiereby irrevocably pledged 1o the payment of the
principal of and interest on the Series 2000 Bonds and the Prier Bonds as the same become due.

Section 3.08, Form of Bond. Subject 10 the provisions hereof, the text uf the
Series 2000 Bonds and the other details thereof shall be of substantially the following tenor, with such
omissions, insertions and variations as may be authorized or permitied hereby or by any resolution adopted
after the date of adoption hereof and prior to the issuance thereof:

CIi542514.2
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{(FORM OF BOND)

GILMER COUNTY PUBLIC SERVICE DISTRICT

WATER REVENUE BONDS, SERIES 2000
(UNITED STATES DEPARTMENT OF AGRICULTURE)

5200,000

No. R-1 Date:

FOR VALUE RECEIVED, GILMER COUNTY PUBLIC SERVICE DISTRICT
(herein called "Borrower") promises to pay to the order of the Unired 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 TWO
HUNDRED TIIOUSAND DOLLARS (5200,000), plus interest an the unpaid principal balance at the rate
of 4.5% per annum. The said principal and interest shall be paid in the following insaliments 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
$918, covering principul 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 on the date thereof, and except that prepayments may be made as provided
hereinbelow. The consideration herefor shall support any agreement modifyinyg the forcpoing 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 cach advance from i 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 7o interest computed {0 the cffective date of the payment and then to principal.

Prepayments of scheduled installments, or any portion thereof, may be made at any
timc at the option of Borrower. Refunds and extra payments, s defined in the regulations of the
Government according to the source of funds involved, shall, afier payment of inlerest, be applied 1o the
instaliments last to become duc 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 Governmenrt at any time assigns this Bond and insures the paywment thereof,
Borrower shall continue to make payments to the Government as collection agent for the holder.

While this Bond is held by an insured lender, prepayments as above authorized made
by Borrower may, at the option of the Government, be remitted by the Government to the holder promptly
or, except for final payment, be retained by the Governmenr and remitted to the holder on either 4 calendar
guarier basis or an annual installment due date basis. The effective date of every payment made by
Borrower, except payments refained and remitted by the Government on an annual instaliment due date
basis, shall be the date of the United States Treasury check by which the Government remits the payment
i0 the holder. ‘I'he effective date of any prepayment retained and remitted by the Government to the holder
on an annual installment due date basis shall he the date of the prepayment by Borrower and the
Govermment will pay the interest (o which the holder is entitled accruing hetween the effective date of any
such prepayment and the dare of the Treasury check to the holder.

Any amount advanced or expended by the Government for the ¢ollection hereof or
10 preserve or protect any security hercfor, or otherwise under the terms of any security or other instrument
executed in connection with the loan evidenved hereby, at the option of the Government shall hecomne a
part of and bear interest at the same rate as the principal of the debt evidenced hereby and be imincdiately
due and payable by Borrower 1o the Government without demand. Borrower agrees (o use the loan
evidenced hereby solely for purposes authorized by the Goverminent.

Borrower hereby certifies thar it is upable to obiain sufficient credit elsewhere to
finance i1s actual needs at reasonable rates and terms, taking into consideration prevailing private and
cooperative rates and terms in or near its community for loans for similar purposes and periods of time.

This Bond, together with any additional bonds ranking on a parity herewith which
may be issued and outstanding for the purpose of providing funds for financing costs of additions,
extensions and improvements to the waterworks system (the "Systern”) of the Borrower, is payable solely
fcom the revenues 1o be derived from the operation of the System afier there have been first paid from such
revenues the reasonable current costs of operation and maintenance of the System. This Bond does notin
any manner constitute an indebtedness of the Borrower within the meaning of any constintional ur statulory
provision or limitation.

Registration of this Bond is transferable by the registercd owner hereof in person or
by his, her or its anorney duly authorized in writing, at the office of the Borrower, as Bond Registrar, but
only in the manncr, 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
Bend or Bonds, of authorized denomination or denorninations, for the like principal amount, will be issved
to the ransferee in exchange herefor.
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This Bond, under ihe 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 Wes! Virginia, bur may
only be transferred by transfer of registration hereof with the Bond Registrar.

This Bund has been issued under and in full compliance with the Constitation and
statutes of the State of West Virginia, including, among others, Chapter 16, Ardcle 13A of tie
West Virginia Code, as amended (the "Act"), and a Resolution of the Borrower duly adopted February 23,
2000, authorizing issuance of this Bond (the "Resnlution”).

If at any time it shall appear to the Government that Borrower may be able to obtain
4 loan from a responsible cooperative or private credit source at reasonable rates and terms for loans [or
similar purposes and periods of time, Borrower will, at the Government's request, apply for and accept
such loan in sufficient amount (0 repay (he Government.

This Bond is given as evidence of a loan to Borrower made or insured by he
Government pursuant to the Consolidated Farmers Home Rural Development Act. This Bond shall be
subject to the present regulations of the Government and to its future regulations not inconsistent with the
express provisions hereof.

THIS BOND IS ISSUED ON A PARITY, AS TO LIENS, PLEDGE AND SOURCE

OF AND SECURITY FOR PAYMENT, WITH THE BORROWER'S WATER REVENUE BOND,
SERIES 1994, AS DESCRIBED IN THE RESOLUTION,
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IN WITNESS WHEREOF, GILMER COUNTY PUBLIC SERVICE DISTRICT has
caused this Bond to be executed by its Chairman and its corporate seal to be hereunto affixed or Unprinted
hereon and attested by its Secretary, all as of the date hereinahove written.

GILMER COUNTY PUBLIC SERVICE DISTRICT
{(Name of Borrower}

[CORPORATE SEAL]

(Signarure of Executive Official)

Chairman, Public Service Board
(Title of Executive Official)

232 West Main Sireet
P. Q. Box No. or Street Address)

Glenville. West Virginia 26531
{Cily, Statc and Zip Code)

ATTEST:

{Siguaturc of Atesting Official)

Secretary. Public Service Board
(Title of Executive Official)
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(Form of)

RECORD OF ADVANCES

AMOQUNT DATE AMOUNT DATE
(1 $ (1N S
(2} $ (20 S
(3) $ 21y %
(4) $ 22) %
(5 $ 23y %
(6) S 24y 8
(7} S (25} $
(8} S 26y __$
(% S 27 $
(10} S (28§
apn .8 (29 %
(a8 €10 N
(13 S (31) _§
(14)___S (32 8
(15) S (33 5
(16) S (39§
a7n___s (35 __§
(g 8 (36) __§
TOTAL
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(Form of Assipnment)

ASSIGNMENT

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

the within Bond and does hercby irrevocably constitute and appoint .
Attorney 1o wransfer the said Bond on the buoks kept for repistration of the within Bond of the said Issuer
with full power of substitution in the premises.

Dated:

In the presence of:

CHS 32513 .2
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ARTICLE 1V

SYSTEM REVENUES AND ATPLICATION THERECE;
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 with (or continued if previousiy established by the Prior
Resolution) and shall be held by the Depository Bank, separate and apart from all other funds or accounts
of the Depository Bank and from each other:

(1) Revenue [fund (established by the Prior Resolution);

(2)  Reserve Fund (established by the Prior Resolution);

(3)  Depreciation Reserve (established by the Prior Resolution);

(4y  Series 1999 Bonds Reserve Account; and

(5)  Project Construction Account.

Section 4.02, Bond Proceeds; Project Construction Account. The proceeds of
the sale of the Series 2000 Bonds shall be deposited upon receipt by the Issuer in the Project Construction
Account. The moneys in the Project Construction Account in cxcess of the amount insured by FDIC shall
be secured at all times by the Depository Bank by securities or in a manncr 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 coastruction of the Project upon vouchers and other documcniation approved by the
Purchaser.

Untl compietion of acquisition und construction of the Project, the Issuer will
additionully transfer from the Project Construction Account and pay fu the Purchiaser on or before the due
date, such sums as shall be from time ro time required to make the monthly installments on the Series 2000
Bonds if there are not sufficient Net Revenues 10 make such monthly payment.

Pending application as provided in this Section 4.02, money and funds in the Project
Censtruction Accounl shall be invested and reinvestied at the direction of the Issuer, fo the extent possible
in accordance with applicable law, in Qualified Investments,
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When acquisition and construction of the Project has been completed and all cosis
thereof have been paid or provision for such payment has been made, any balance remaining in the Project
Construction Acconnt shall be disposed of in accordance with the regulations of the Purchaser.

Section 4.03. Covenants of the Issuer as 10 Svsicm Revenues and Funds, So
long as any of the Series 2000 Bonds shall be outstanding and unpaid, or until there shall have been set
apart in the Series 2000 Bonds Reserve Account, a sum sufficient 10 pay, when due or al the carliest
practical prepayment date, the eatire principal of the Serics 2000 Bonds remaining unpaid, together with
interest accrued and to accrie thereon, the [ssuer further covenants with the Helders of the Series 2000
Bonds as follows:

A.  REVENUEI'UND. The entire Gross Revenues derived from
ihe opcration of the System, and ali parts thereof, and all Tap Fees received,
shall be deposiled 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 Depaository Bank and used only for the purposes and in the
manngr provided in the Resolutions.

B.  DISPOSITION OF REVENUES. All Reverues at any time on
deposit in the Revenue Fund shall be disposed of only in the following order
and priorily, subject to the provisions of the Prior Reselution not otherwise
modified herein:

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

{2)  The Issuer shall next, each month, on or before
the due date of payment of each instaliment on the Prior Bonds
and the Series 2000} Bonds, transfer from the Revenue Fund
and remit to the National Finance Office, the amounts required
to pay the interest on the Prior Bonds and the Series
2000 Bonds and to amortize the principal of the Prior Bonds
and e Series 2000 Bonds over the respective lives of each
Bond issue. Al payments with respect to principal of and
interest on the Prior Bonds and the Series 2000 Bonds shall be
made on an equal pro ruta basis in accordance with the
respective aggregate principal amounts thereof outstanding and
on a pariry with each other.
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(3) The Issuer shall next, on the first day of each
month, transfer from the Revenue Fund and remit to the
Depuository Bank (i) for deposit into the Reserve Pund, the
amount required by the Prior Reselution; and (i) for deposit
into the Series 2000 Bonds Reserve Account, 0.4167% of the
Miimum Reserve, until the amount in the Series 2000 Bonds
Reserve Account equals the Minimum Reserve, Moneys in the
Series 2000 Reserve Account shall be used salely to make up
any deficiency for monthly puvments of the principal of and
interest on the Series 2000 Bonds to the National Finance
Office as the same shall become dug or for prepavment of
insialilments on the Series 2000 Bonds, or for mandatory
prepayment of the Series 2000 Bonds as hereinafter provided,
and for nn other purpose.

{4)  The Issuer shall next, on the first day of each
month, transfer from the Revenuc Fund and remit to the
Depository Bank for deposit in the Depreciation Reserve,
(D the amount required by the Prior Resolution; and (i)
0.4167% of the Minimum Reserve, uptil the amount in the
Series 2000 Bonds Reserve Account equals the Minimum
Reserve, and thereafter, 0.8334% of the Minitnum Reserve, so
long as the Series 2001} Bonds are ouistanding; provided,
however, that in the cvent Revenues are insufficient to fund the
Series 2000 Bonds Reserve Account in accordance with
Section 4.03B(3)(ii) above, or a withdrawal of funds from the
Series 2000 Bonds Reserve Account is made, payment of
Revenues into the Depreciation Reserve as provided m this
Section 4.03B{4)(31) shall not be made, but instead Revenues
shall be applied to the replenishment of the Series 2000 Bonds
Reserve Account until such deficiency is cured, at which time
payments inlo the Depreciation Reserve as provided in this
Section 4.03B(4)(i1) shall resume, Moneys in the Depreciation
Reserve shall be used first (v makc up any deficiencies for
monthly payments of interest on and principal of the Prior
Bonds and the Series 2000 Bonds as the same become due, and
next to restore to the Reserve Fund and the Series 2000 Bonds
Reserve Account any swm or sums transferred therefrom, all
on a pro rata basis. Thereafter, and provided that payments
are current and in accordance with the foregoing provisions,
moneys in the Depreciation Reserve may be withdrawn by the
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Issuer and used for replacements, repairs, improvemens or
cxtcnsions (o the Systemn.

(5} Afier all the foregoing provisions for use of
moeneys in the Revenue Fund have heen fully complied with,
any moneys remaining therein and not permitied o be retained
therein may be used to prepay instaliments of the Bonds, pro
rata, or for any lawful purpose.

Whenever the money in the Series 2000 Bonds Reserve Acenunt shall
be sufficient to prepay the Series 2000 Boads in full, it shall be the
mandatory duty of the Issuer, anything to the contrary herein
notwithstanding, to prepay the Series 2000 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 Series 2000 Bonds Reserve Account and the
Depreciation Reserve as herein provided, and all amounts required for the
Series 2000 Bonds Reserve Account and the Depreciation Reserve will be
deposited therein by the Issuer upon rapsfers of funds from the Revenue
Fund at the umes provided herein, together with written advice stating the
amouznt remitted for deposit into each such fund,

The Revenue Fund, the Series 2000 Bonds Reserve Account and the
Depreciation Reserve 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 [urther securing payment of the
Series 2000 Bonds and the interest thereon,

If on any pavment date the Revenues are insufficient o make the
paymenis and transfers as herginabove provided, the deficiency shall be
made up in the subsequent paymenits and translers in addition to those which
wnuld ntherwise be required to be made on the subsequent payment daies.

Principal, interest or reserve payments, whether made for a deficiency
or otherwise, shall be made on a parity and pro rata, with respect to the
Series 2000 Bonds and the Prior Bonds, in accordance with the respective
principal amounts then Ouistanding.

Subject to the Prior Resolution, the Depository Bank, at the direction
of the Issuer, shall keep the moneys in the Series 2000 Bonds Rceserve
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Account and the Depreciation Reserve invesled and reinvesied to the fullest
extent possible in accordance with applicable law, and w the extent
practicable, in Qualified Investments having maturities consonant with the
required use thereol. Investments in any fond or account under this Bond
Legislation shall, unless otherwise provided herein or required by law, be
valued at the lower of cost or the then current market value, or at the
redemption price thereof if then redeemable at the option of the holder,
including valuc of acerued interest and giving effect to the amortization of
discount, or at par if such invesunent is held by the "consolidated fund”
managed by the West Virginia Board of Investment Managemenl.  Any
investrnent shall be held in and at all times deemed a part of the fund or
account in which such moneys were originatly held, and interest accruing
thereon and any profit or Joss realized from such investment shall be credited
or charged to the appropriate fund or account. Earnings from moneys in the
Series 2000 Bonds Reserve Account, so long as the Minimum Reserve is on
deposic and maintained therein, shall be paid annually into the Revenue Fund
by the Depository Buank.

(.  CHANGE OF DEPCSITCRY BANK. The I[ssuer may
designate another bank or trust company insured by FDIC as Depository
Bunk if the Depository Bank should cease for any reason to serve or if the
Governing Body determines by resolution that the Depository Bank or its
successor should no longer serve as Depository Bank. Upon any such
change, the Governing Body will canse notice of the change to be sent by
regisiered or certified mail lo the Purchaser.

D. USER CONTRACTS. The Issuer shail, prior 1o delivery of the
Scrics 2000 Bonds, provide evidence that there will be at least 92 bona fide
users upon (he Project on completion, in full compliance with the
requirements and conditions of the Purchaser.

E. CHARGES AND FEES. The Issuer shall remit from the
Revenue Fund fo the Depository Bank such additional sums as shall be
necessary o pay the charges and fees of the Depository Bank then dvue.

F. INVESTMENT OF EXCESS BALANCES. The moneys in
exeess of the sum insured by FDIC in any of such funds or accounts shall at
all imes be secured, 10 the full extent thereof in excess of such insured sum,
by Qualified Investments as shall be eligible as sccurity for deposits of state
and municipal funds under the laws of the State of West Virginia.
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;. REMITTANCES. All remittances made by the lssuer to the
Dcposilory Bank shall clearly identify the fund or account into which each
amount is 10 be deposited.

H.  GROSSREVENUES. The Gross Revenues of the System shall
only be used for purposes of the System,

Sectiond4.04. Interim Construction Financing. Inorder te pay certain costs of
(e Project pending receipt of proceeds of the Grants and advances of principal of the Series 2000 Bonds,
the {ssuer may issuc and sell its inierim construction notes in an aggregate principal amount not to exceed
$200,000 (the "Notes"). The Notes shall be in the form of a line of credit from a commercial bank ar
other lender, and the Issuer is hereby authorized to enter into the credit agreement with such commercial
bank or ather lender. The Notes shall bear inwerest from the date or dates, ar such rate or rates, payable
on such dates and shall mature on such date or dates and be subject to such prepayment or redemption, all
as provided in the credit agrcement.

‘The Notes shall be special obligations of the Issuer payahle as to principal and interest
solely [rom proceeds of the Series 2000 Bonds or the Grants. The Notes do not and shall not constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory provisions. The general
funds of the Issuer are not lable, and neither the full faith and credit nor the taxing power ol the Issuer,
if any, is pledged for the payment of the Notes. The Holders of the Notes shall never have the right to
cumpe! tie forfeiture of any property of the Issuer. The Notes shall not be a debt of the Issuer, nor a legal
or equitable pledge. charpe, lien or encumbrance upon any property of the Issuer or upon any of its
income, receipts or revenues excepl as sct forth herein.

CHR4Z524.32
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ARTICIE ¥

GENERAL COVENANTS, ETC.

Section 5.01. Gengral Statement. So long as the Series 2000 Bonds shall be
outstanding and unpaid, or until there shall have been set apart in the Scries 2000 Bonds Reserve Account
a sum sufficient to prepay the entire principal of the Series 2000 Bonds remaining unpaid, together with
interest accrued and to acerue thereon (o the date of prepayment, the covenants and agreements contained
herein shall be and constitute valid and legally binding covenants between the Issuer and the Holder of the
Serics 2000 Bonds.

Section 5.02, Rates. The Issuer will, in the manner provided in the Act, fix
and collect such rates, fees or other charges for the scrvices and facilities of the System, and revise the
samc fromm time to time whenever necessary, as will always provide Revenues in each Fiseal Year sufficient
o produce Net Revenucs equal to not less than 110% of the annual debt service on the Series 2000 Bonds
and the Prior Bonds and sufficient to make the payments required herein inio all funds and accounts and
all the necessary expenses of operating and maintaining the System during such Fiscal Year and such ruwes,
fees and other charges shall not be reduced so as to be insufficient (o provide adequate Revenues for such

nUImnses
L

Section 5.03. Sale of the System. The System will nor be sold without the prior
written, cousent of the Purchaser so long as the Series 2000 Bonds are outstanding. Such consent wili
provide for disposition of the proceeds of any such sale,

Section 5.04. Issuance of Additional Parity Bonds or Obligations. Nu additional
parity bonds or obligations payable out of any of the Revenucs of the System shall be issued, except with
the prior written consent of the Purchaser.

Section 5,03, Insurance and Bonds. The Issuer hereby covenants and agrees
that it wiil, as an expense of construction, operativn and maintenance of the System, procure, carry and
mzintain, so long as the Series 2000 Bonds remain outstanding, insurance with a reputable insurance carrier
or carriers covering the folowing risks and in the following amounts:

()  Fire, Lightuing, Vandalism, Malicious Mischief
and Extended Coverage Insurance, 0 be procured upan
acceptance of any part of the Project from the contractor, and
immediately upon any portinn of the System now in use, on all
above-ground struciurcs of the System and mechanical and
electrical equipment in pluce or stored on the site in an amount
equal to the full insurable value thereol, In the event of any

CHS42514.2
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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 itsclf, or will
require each contractor and snbcontractor 10, obtain and
maintain builder's risk insuyrance 1o protect the interests of the
Issuer during construction of the Project in the full insurable
value thereof.

{(b)  Public Liability Insurance, with limits of not less
than $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 insurance to be
procured not tater than the date of delivery of the Series 2000
Bonds.

{c) Vehicular Public Liahility Insurance, in the event
the Issuer owns or operales any vehicle in the operation of the
System, or in the event that any vehicle not owned by the
lssuer 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 lssuer from claims for damage 1o
property of others which may arise from such operation of
vehicles, such insurance 10 b procured prior to acquisition of
comencemen of operation of any such vehicle for the Issuer.

(d) Workers' Compensation Coverage for All
Emplovees of the District Eligible Therefor and Performance
and Paymemt Bonds, such bonds (o be in the amounts of 100%
of the construction contract, will be required of each prime
contractor, and such payment bonds have been or will be filed
with the Clerk of the County Commission of said County prior
to commencement of construcrion of the Preject in compliance
with West Virginia Code Secton 38-2-39.  Workers'
compensaton coverage shall be maintained as required by the
laws of the State of West Virginia.
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{e) Flood Insuragee 10 be procured, tw the extent
available at reasonable cost 10 the Issuer; however, if the
System is located in a community which has been notified as
having special flood or mudslide prone areas, flnad insurance
must be obtained.

(f  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 revenues or other funds of the Issuer in an amount at least
cqual to the tofal funds in the custody of any such persen at
any one time, and initially in the amount of $50,(MX) upon the
rreasurer, provided, however, that no bond shall be required
insnfar as custody of the Project Consiruction Account is
concerned so long as checks thereon require the signature of a
representative of the Purchaser,

{&)  Provided, however, and in lieu of and
notwithstanding the foregoing provisions of this Section, during
construction of the Project and so long as the Series 2000
Bonds are outstanding, the Issuer will carry insurance and
bonds or cause insurance and bonds to be carried for the
protection of the Issuer, and during such consmuction will
requirc cach contractor and subcentractor to carry insurance,
of such types and in such amounts as the Purchaser may
specify, with insurance carriers or bondinp companies
acceptable to the Purchaser.

Section 5.06. Starutory Mortgage Lien. For the further protection of the Holder
ot the Series 2000 Bonds, a stamutory mortgage lien upon the System is pranted and created hy the Act, on
a parity with the Prior Bonds, which statutory mortgage lien is hereby recognized and declaced to be valid
and binding and shall take cffect hmnediately upon the delivery of the Series 2000 Bonds.

Section 5.07. Events of Defayll. Each of the following evenrs is hereby
declared an ¥ REvent of Default”:

(a) Failure to make payment of any monthly
amortization installment upon the Series 2000 Bonds at the date
specified for payment thereof; and

CA542514 .2
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(by  Failure to duly and punctually observe or perform
any of the covenants, conditions and agreements on the part of
the Isswer conmained in the Series 2000 Bonds or herein, or
violation of or faiture to observe any provision of any pertinent

law.
Section 5.08. Coforcement. Upon the happening of any Event of Default

specified above, then, and in every such case, the Purchaser may proceed Lo protect and enforce its rights
by an appropriatc action in any court of competent jurisdiction, either for the spevific performance of any
covenant or agrecment, or execution of any power, or for the enforcement of any proper legal or equitable
remedy as shall be deemed most effectual (v protect and entorce such rights.

Upon application hy the Purchaser, such court may, upon prool of such default,
appoint 3 receiver for the affairs of the Issuer and the System. The receiver so appointed shall adminisler
the System on behalf of the Issuer, shall exercise all the riphts and powers of the Issuer with respect to the
System, shall proceed under the direction of the court to obtain authorization 10 increase rates and charges
of the System, and shall have the power to collect and receive all revenues and apply the same in such
manner as the court may direet.

Section 5.09. Fiscal Year; Budeet. While the Series 2000 Bonds are
outstanding and unpaid and to the extent not now prohibited by law, the System shall be operated and
rnaintained un a Fiscal Year basis comumnencing on July 1 of each year and ending on the following June 30,
which peried shall also constiiute the budget year for the operation and maintenance of the Sysiem. Not
latcr than 30 days prior to the beginning of each Fiscal Year, the Issucr agrees to adopt the Annual Budget
for the ensuing ycar, and no expenditures for operation and maintenance expenses of the System in excess
of the Annwal Budget shall be made during such Fiscal Year unless unanimously authorized and dirceted
by the Governing Body. Copies of cach Annunal Budpet shall he 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
st day of any Fiscal Year, it shall adopt a Budget of Current Expenses from month 1o month until the
adoption of the Annual Budget; provided, however, that no such monthly budget shall exceed the budget
for the corresponding month in the next year preceding by more than 10%; and provided further, that
adoption of 4 Budget of Current Expenses shail not constitute compliance with the covenant o adopt an
Annual Budget unless failure to adopl an Annual Budget be for a reason beyvond the conirol of the Issucr,
Each such Budget of Current Expenses shall be mailed irnmediately 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 pennitted by the Aet. 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

CHS42514 .2
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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 1o Proceed and Coroplete. The Issuer hereby covenants
te 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 wili 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 complctc 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 vear, cause said books, records and accounts of the
System 10 be properly audited by an independent competent firm of certified public accountants and shall
mail a copy of such audit report o the Purchaser. The Issucr shall further comply with the Act with
respect 1o such books, records and accounts,

Section 5.13. Maintenance of System. The Issuer covenants tha! it will
continuously operate, in an ecomumical and elficient manner, and mainmin the System as a
revenue-producing utifity as herein provided so long as the Series 2000 Bonds are cutstanding.

Section 5,14, No Competition. To the extent legally allowable, the Issuer will
not permit competidon with the System withir its boundarics or within the wrritory 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, ficm, corporation, public or private body, agency or instrumentality whatsoever (o provide any of
the services supplied by the System within the boundaries of the Issuer or within the territory served by
the System.

TH5423514 2
29




ARTICLE VI

RATES, ETC.

Section 6.01, Inial Schedule of Rates and Charges; Rules. A. The initial
schedule of rates and charges for the services and facilities of the Systcm, subject o 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 October 25, 1999, Case No. 99-0361-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
i similar circumstances.

C.  All delinquent fees, rates and charpes for services or facilities of the System
shall be tiens on the premises served of equal degree, rank and priority with the lien on such premises of
state, county, school and municipal taxes, as pravided 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.

. The Issuer will not render or cavse 1o be rendered any {ree services of any
nature by the Systein nor any of the facilities; and in the event that the Issuer or any department, agency,
officer or employee thereof should avail itsell 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 shajl 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 (or any scrvice by the System to deposit
a rcasonable and equitable amount to insure payment of all charges for the services rendcred 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 permitied by law, will not accept pavinent of any
water bill fromn 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.

CH542514.2
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ARTICLE VII

MISCELLANEQUS

Scction 7.01. Payment of Bonds. If the [ssuer shall pay or there shall otherwise
be paid, 10 the ITolder of the Series 2000 Bonds, the principal of and interest due or to hecome due thereon,
at the rimes and in the manner stipulated therein and in this Bond Legislation, then with respect to the
Series 200X} Bonds, the pledge of Net Revenues and other moneys and securities pledged under this Bond
Legislation and all covenants, agreements and other ohligations of the Issuer to the Registered Owner of
the Series 2000 Bonds, shall thereupon ceasc, teriinate and become void and he 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 Purchaser.

Section 7.03. Delivery of Bonds. The Chairman, Secretary and 'I'reasurer of
the Governing Body are hereby authorized and directed to cause the Series 2000 Bonds, hereby awarded
to the Purchaser pursuant to prior agreement, 10 be delivered to the Purchaser as soon as the Purchascer will
aceept such delivery.

Section 7.04. Severability of Invalid Provisions. [f any one or more of the
covenauls, 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 prohihited, or against public policy, or shall
for any reason whatsoever be held invalid, then such covenants, apreements or provisions shall be null and
void and shall be deemed severable from the remaining covenams, agreements or provisions hereot, and
shall in no way affcet the validity of all the other provisions hereof or the Series 2000 Bonds.

Section 7.05. Conflicting Provisions Repealed. The Prior Resolution and all
parts thereof not expressly hereby changed shall continue in [ull force and effect and this Bond Legisiation
shall be supplemental to the Prior Resoludon.

All resolutions 4nd orders, or parts thereof, in conflict with the provisions hereof are,
to the extent of such conflicts, hereby repealed; provided that this Section shall not be applicable to the
Loan Resolution (Form FmHA 442-47).

Seckion 7.06. Table of Contents and Headings. ‘the Tahle of Contents and
headings of the articles, sections and subsections hereof are for convenience oniy and shall neither control
nor affect in any way the meaning or constuction of any of the provisions hercof.

Scction 7.07. Covenant of Due Procedure, Etc. The Issuer covenants that all
acts, conditions, things and procedures requircd to exist, to happen, to be performed or to be twaken
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precedent 1o and in the adoption of this Resolution do exist, have happened, have been performed and have
been taken in regular and due time, form and manner as required by and in full compliance with the laws
and Constitution of the State of West Virginia applicable thereto; and that the Chairman, Secretary and
members of the Governing Body were at all times when any actions in connection with this Resolution
oceurred and are duly in office and duly qualified for such office.

Section 7.08. Effective Time. 'This Resolution shall take effect immediately

upon its adoption.

Adopted this 23rd day of February, 2000,

GILMER COUNTY PUBLIC SERVICE DISTRICT

Chairman

Member

Member

CH542514 .2
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CERTIFICATION
Certified a true copy of a Resolution duly adopied by the Public Service Board of
GILMER COUNTY PUBLIC SERVICE DISTRICT on the 23rd day of February, 2000.

Dated: February 25, 2000.

ISEAL])

Secretary

3/29:00
32947008001
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GILMER COUNTY PUBLIC SERVICE DISTRICT

RESOLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF GILMER COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF THE COST, NOT
OTIERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THEL DISTRICT OF NOT MORE THAN
$1,470,000 IN AGGREGATE PRINCIPAL AMOUNT OF
WATER REVENUE RONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND), AND NOY
MORE THAN $1,639,000 IN AGGREGATE FRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2005 B {WEST VIRGINIA DWTRF PROGRAM),
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SHCH BONDS; AUTHORIZING IEXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE OF SUCH BONDS;, APPROVING,
RATIFYING AND CONFIRMING THE LOAN
AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO.

BE IT RESOLVED BY THE PUBLIC SERVICE BOARD OF GILMER
COUNTY PUBLIC SERVICE DISTRICT:
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ARTICLE [
STATUTORY AUTHCRITY, FINDINGS AND DEFINITICNS

Section 1.01.  Authority for this Resolution. This Resolition {together with
any order or resolution supplemental hereto or amendatory hereof, the "Bond Legislation™)
is adopted pursuant to the provisions of Chaprer 16, Article 13A, Chapler 16, Article 13C,
and Chapter 31, Article 15A of the West Virginia Code of 1931, as amended (collectively,
{he "Act™), and other applicable provisions of law.

Section .02, Findings, Itis hereby found, determined and declared that:

A, Gilmer County Public Service District (the “Issuer") is a public
service district and a public corporation and political subdivision of the State of West Virginia
in Gilmer County of said Stawe.

B The Issuer presently owns and operates a pubtic waterworks sysiem.
However, it is deemed necessary and desirable for the health and welfare of the inhabitants
of the Issuer that there be acquired and constructed cerain exlensions, additions, betterments
and improvements to the existing public waterworks system of the Issuer, consisting of 25
miles of water main, two 50,000 pallon storage tanks, a pump station, three pressure-
reducing stations and all necessary valyves, hydrants and appurtenances to serve approximately
167 new customers in the Stumptown area of Gilmer County {colleclively, the "Project™) (the
existing public waterworks system of the Issuer, the Project and any further extensions,
additions, betterments and improvements thereto are herein called the "System”), in
accordance with the plans and specifications prepared by the Consulting Engineers, which
plans and specifications have heretofore been filed with the Issuer.

C. The Issuer intends to permanently finance a portion of the cosis of
acquisition and construction of the Project through the issuance of its revenue bonds to the
West Virginia Water Development Authority (the "Authority™), which administers the West
Virginia Drinking Water Treatment Revolving Fund and the West Virginia Infrastructurc
Fund pursiant {o the Act,

D. It 1s deemed necessary [or the Issucr to issne its Water Revenue
Bonds in the total aggregate principal amount of not more than $3,109,000 in two series
(collectively, the "Series 2005 Bonds"), being the Water Revemue Bonds, Series 2005 A
(West Virginia Infrastructure Fund), in the aggregate principal amount of not more than
$1,470,000 (the "Series 2005 A Bonds"), and the Warer Revenue Bonds, Series 2005 B(West
Virginia DWTRF Program), in the aggregate principal amount of not more than $1,639,000
(the "Series 2005 8 Bonds"), to permanently finance a portion of the costs of acquisition and
construction of the Project. Said cnsts shall be deemed to include the cost of all properly
rights, easements and franchiscs deemed necessary or convenient therefor; interess. if any,
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upon the Series 2005 Bonds priar to and during acquisition and construction of the Project
and for a period not exceeding 6 months afier completion of acquisition and construction of
the Project; amounts which may be deposited in the Reserve Accounts (as hereinafter
defined); engineering and legal expenses; expenses for estimates of cnsts and revenues,
expenses for plans, specifications and surveys, other expenses nceessary or incident to
determining the feasibility or practicability of the enterprise, administrative expense,
commitment fees, fees and expenses of the Authority, including the Administrative Fee (as
hereinafter defined) for the Series 2(}5 B Bonds, discount, initial fees for the services of
registrars, paying agents, depositorics or trustces or other costs in conacction with the sale
of the Series 2005 Bonds and such other expenses as may be necessary or incidental to the
financing herein authorized, the acquisition or construction of the Project and the placing of
same in operation, and the performance of the things herein required or permitted, in
connection with any thereof; provided, that reimbursement to the Issuer for any amounts
expended by ir for allowable costs prior 10 the issuance of the Series 2005 Bonds or the
repayment of indebtedness incurred by the Issuer for such purposes shatl be deemed Costs
of the Project, as hereinafter defined.

E, The period of use fulness of the System alter completion of the Project
is not less than 40 years. )

F. It is in the best interests of the Issuer that its Series 2005 A Bonds be
sold to the Authority pursuan! (o the lerms and provisions of a loan agreement by and
between the Issuer and the Authority, on behalf of the West Virginia Infrasiructure and Jobs
Development Council {the "Council”}, and its Series 2005 B Bonds be sold to the Authoriry
pursuant to the terms and provisions of a loan agreement by and between the Issuer and the
Authorily, on behall of the West Virginia Bureau lor Public Health (the "BPH™), both loan
agreements in form satisfactory to the respective parties (collectively, the “Loan
Agreement”), approved hereby if not previously approved by resolution of the Issuer,

G. There are outstanding bonds or oblipations of the [ssucr wlkch will
rank on a parity with the Series 2005 A Bonds and the Series 2005 B Bonds as to liens, pledge
and source of and security for payment, being the Issuer's Water Revenue Bonds, Series
1994, dated August 18, 1994, issued in the original aggregate principal amount of $550, ()
and held by the United Staics Departincur of Agriculre, Rural Utilities Service ((ie “Series
1994 Bonds™), and Water Revenue Bonds, Series 2000 (United States Department of
Agriculmre), dated February 25, 2000, issued in the original aggregare principal amount of
$200,000 (the “Series 2000 Bonds™). The Series 1994 Bonds and the Series 2000 Bonds are
hereinafter callectively called the “Prior Bonds.”

Prior tu the issuunce of the Series 2005 Bonds, the Issuer will obtain (i) the
ceriificate of an Independent Certified Public Accountant stating that the coverage and parity
tests of the Prior Bonds are met; and (ii) the written consents of the Holders of the Prior
Bonds to the issuance of the Series 2005 Bonds on a parity with the Prior Bonds, Other than
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the Prior Bonds, there are no other outstanding bonds or obligations of the Issuer which are
secured by revenues or asscts of the System. The Issuer is in compliance with all the
covenants of the Prior Bonds and the Prior Regolutions.

H. The estimared revenues to be derived in each year after completion
of the Projext from the operation of the System will he sufficient to pay all costs of operation
and maintenance of the Systern, the principal of and interest, if any, on the Bonds (as
hereinafter defined) and paymenis into all funds and accounts and other payments provided
for herein and in the Prior Resolutions, all as such terms are hereinafter defined.

L The Issuer has complied with all requirements of West Virginia law
and the Loan Agreement relating to authorization of the acquisition, construction and
operation of the Project and the System and issuance of the Series 2005 A Bonds and the
Series 2005 B Bonds, or wiil have so complied prior fo issuance of any thereof, including,
among other things and without limitation, the approval of the Project and the financing
thereof by the Council and the obtaining of a certificate of public convenience and necessity
and approval of this financing and necessary user rates and charges described herein from the
Public Service Commission of West Virginia by final order, the time for rehearing and appeal
of which will either have expired prior to the issuance of the Series 2005 A Bonds and the
Series 2005 B Bonds or such final order will not be snbicct to appeal or rehearing.

] The Praject has been reviewed and determined to be wchnically and
financially feasible by the Council as required under Chapter 31, Article 15A of the West
Virginia Code of 1931, as amended.

Section 1.03. Bond Legislation Constmtes Conmract. In consideration of
the acceptance of the Series 2005 A Bonds and the Series 2005 B Bonds by those who shail
be the Registered Owners of the same from time to time, this Bond Legistation shall be
deemed to be and shall constitute a contract between te 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 2005 A Bonds and the Series 2005 B Bonds, all which shall he 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, excepl as cxpressly
provided therein and herein.

Section 1.04. Definitions. The foHowing terms shall have the follnwing
nicanings herein uniess the context expressly requires otherwise:

"Act” means, collectively, Chapter 1h, Article 13A, Chapter 16, Article 13C,
and Chapter 31, Anlicle I5A of the West Virginia Code of 1931, as amended and in effect
on the date of adoption hereof,
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"Administrative Fee" means the Adminisrative Fee required to be paid
pursuant w the Loan Agreement for the Scries 2005 B Bonds.

"Aurhority" means the West Virginia Water Development Authority, which
is expected {0 be the original purchaser and Regisiered Owner of the Series 2005 A Bonds
and the Series 2005 B Bunds, or any other agency, board nr department of the State of
West Virginia that succeeds to the functions of the Authority, acting in its administrative
capacity and upon authorization from the BPH and the Council under the Act.

" Authorized Olficer” mgcans the Chairman of the Governing Body of the
[ssuer, or any temporary Chairmman duly selected by the Governing Body.

"Bondholder," "Holder of the Bonds,” "Holder," "Registered Gwner” or any
simitar termn whenever used herein with respect to an outstanding Bond or Bonds, means the
person in whose name such Bond is registercd.

"Bond Legislation,” "Resohtion,” "Bond Resolution” or "Local Act" mcans
this Bond Resolution and all orders and resolotions supplemental hereto or amendalory
hereof.

"Bond Registrar™ means the bank or other entity to be designated s such in
the Supplemental Resolution and its successors and assigns.

"Bonds" means, collectively, the Series 2005 A Bonds, the Series 2005 B
Bonds, the Prior Bonds and, where appropriate, any bonds on a parity therewith subsequently
authorized to be issued hercunder or by another resolution of the Issuer.

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

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

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

"Closing Date" means the date upon which there is an exchange of the Series
2005 A Bonds and the Series 2005 B Bonds for all or a portion of the proceeds of the Series
2005 A Bonds and the Series 2005 B Bonds, respectively, from the Authority.

"Code" means the Internal Revenue Code of 1986, as amended, and the
Regulations.
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"Commission” means the West Virginia Municipal Bond Commission or any
other agency of the State of Wesl Virginia that succeeds to the functions ot the Commission.

"Consulung Engineers” means Thrasher Engineering, Inc., Clarksburg, West
Yirginia, or any gualified engineer or firm of engineers, licensed by the State, that shall at
any time hereafier be procured by the Issucr as Consulting Enpineers 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
cmployee of the State or any of its agencies, commissions, or political subdivisions.

"Cosis" or "Costs of the Project” means (hose costs described in
Section 1.02D hereof to be a part of the cost of acquisition and construction of the Project.

"Council” means the West Virginia Infrastructure and Jobs Development
Council or any other ageney 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 2 member of FDIC.

"DWTRF Regulations” means the DWTRF regulations set forth in the West
Virginia Code of State Regulations, as amended from time to tme.

"FDIC" means the Federal Deposit Insurance Corporation and any successor
1o the functions of the FDIC.

"Fiscal Year” means each 12-month period beginning on July | ard ending
on the succeeding June 30.

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

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

"Gross Revenues” means the agpgregate gross operaiing and non-operating
revenues of the System, as herginafter defined, deiermined in sccordance with penerally
accepted accounting principles, after deduction of prompt payment discounts, if any, and
rcasonable provision for uncollectible accounts; provided, that "Gross Revenues” does not
include any gains [rom the salc or other disposition of, or from any increase in the value of,
capital assets (including Qualified Investments, as hercinafter defined, purchased pursuant to
Article 8.0! hereof) or any Tap Fees, as hereinafter defined.
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“Herein,” "hereto” and similar words shall refer to this entire Bond
Legislation.

"Independent Certified Public Accountants” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the Issuer to preparc an independent annual or special audit of the accounts of the System
or for any other purpose excepl keeping the accounts of the System in the normal aperation
of its business and affairs.

"Investment Property” mezns:

(A) any security (within the meaning of Section 165(g)(2)(A} ur (B)
of the Code),
(B) any obligation,

(C) any annuiry contrace,
(D} any investment-type property, ot

(F} in the case of a bond other than a privale activity bond, any
residential rental property for tfamily units which is not located within the jurisdiction of the
Issuer and which is not acquircd to implement a court ordered or approved housing
desegregation plan.

Except as provided in the following senignce, the term "Investment Property”
does not include any tax-exempt bond, With respect to an issue other than an issue # part of
which is a specified private activity bond (as dehined in section 57(2)(5)(C) of the Codg), the
term "Invesunent Property” includes a specified private activity bond (as so defined).

"Tssucr” means Gilmer County Public Service District, a public service
district, public corporation and political subdivision of the State of West Virginia, in Gilmer
County, West Virginia, and, unless the context clearly indicates otherwise, ncludes the
Governing Body of the Issuer.

"Loan Agrecment” means, collectively, the respective Loan Agreement
heretofore entered, or to be entered, into by and between the Issuer and the Authority, on
behalf of the Council, providing for the purchase of the Series 2005 A Bonds frotn the Issuer
by the Authority, and by and between the Issuer and the Authority, on behall of the BPH,
providing for the purchase of the Series 2005 B Bonds from the Issuer by the Authority, the
forms of which shall be approved, and the cxecution and delivery by the fssuer authorized and
ditected or ratified, by the Supplemental Resolution.
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"Net Proceeds” means the face amount of the Series 2005 A Bonds and the
Series 2005 B Bonds, plus accrued interest and premiumn, if any, less original issue discount,
if any, and less proceeds, if any, deposited in the Series 2005 A Bonds Reserve Account and
the Series 2005 B Bonds Reserve Account, respectively. For purposes of the Private Business
Usc lunitations set forth herein, the term Net Proceeds shall include any amounts resulting
from the investment of proceeds of the Series 2005 A Bonds and the Series 2005 B Bonds,
respectively, without regard to whether or not such investment is made in tax-exemprt
obligations.

"Net Revenues™ nieans the halance of the Gross Revenues, remaining after
deducdon of Operating Expenses, as hereinafter defined.

"Nonpurpose Investment” means any lnvestment Property as defined in
Section 148(b} of thc Code, that is not a purpose investment.

"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 forepoing, administrative, enginzering, legal, auditing and insurance expenses, other
than those capitalized as part of the costs, the Administrative Fee, fees and expenses of the
Authority, fiscal agents, the Depository Bank, the Repistrar and the Paying Agent (all as
herein defined), other than those capitalized as part of the costs, payments (o pension or
retirement funds, taxes and such other reasonable operating costs and expenses as should
normally and regularly be included under generally accepted accounting principles, provided,
that "Operating Expenses” does not include payments on account of the principal of or
redemption premium, if any, or interest on the Bonds, charges for depreciation, losses from
the sale or other disposition of, or from any decrease in the value uf, capital asscis,
amortization of debt discount or such miscellanecus deductions as are applicable to prior
accounting perioeds.

"Outstanding,” when used with reference to Bonds and as of any particular
date, describes all Bonds therelofore and therenpon being authenticated and delivered, except
(i any Bond canceled by the Bond Registrar at or prior to said date; (ii) any Bond for the
peymeni 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 hercunder and
set aside for such payment {whether upon or prior to maturity); (i) any Bond deemed 1o have

~ been paid as provided in Article X hereof; and (iv) for purposes of consents or other action
by a specified percentage of Bondholders, any Bonds registered to the Issuer.

"Parity Bonds™ means additional Bonds issued under the provisions and within
the limitations prescribed by Section 7.07 herenf,

"Paying Agem” means the Commission or other entity designated as such for
the Bonds in the Supplememntal Resolution.
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"Prior Bunds" means, collectively, the Issuer’s Series 1994 Bonds and Series
2000 Bonds, as more fully defined in Section 1.02(G).

“Prior Resolutions™ means, collectively, the resolutions and supplemental
resolutions of the Issuer authorizing the issuance of the Prior Bonds.

“Private Business Use” means use (directly or indirectly) in any trade or
business carried on by any person other than a governmenta! unit; provided that use as a
member of the general public shall not be taken into account.

"Project” means the Project as described in Section 1.02B hereof.
*Qualified Invesuments” means and includes any of the following:
{a) Government Obligations,

{t) Gavernment Obligations which have been stripped of their
unmatured interest voupons, interest coupons stripped from Government
Obligations, and receipts or cerfificates evidencing paymeats from
Government Obligations or interest coupnns stripped from Government
Obligations;

{c) Bonds, debentures, noies or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives, Federal
Inicrmediate Credit Banks; Federal Home Loan Bank System; Export-Tmport
Bank of the United Siaics; Federal Land Banks; {Government National
Mortgage Association; Tennessee Valley Authority; or Washington
Metropaolitan Area Transit Authority;

(d) Any boud, debenture, note, participation certificate or other
similar obligations issued by the Federal National Mortgage Asseciation o
the exten: such obligation is guaranteed by the Government National
Morigape 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 evidenccd by time
certificates of deposit, time depasits 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 thar the market value thereol is
always al least equal to the principal amount of said time accounts;
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O Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (a) through (g) above;

(®) Repurchase agreements, fully secured by investmenis of the
types described in paragraphs (a) through (e) above, with banks or natonal
banking associations which are members of FDIC or with government bend
dealers recognized as primary dealers by the Federal Rescrve Bank of
New York, provided. that said investments securing said repurchase
aprecments cither must mature as nearly as practicable coincident with the
maturity of said repurchase agrecments 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
repurchasc apreement shall have a prior perfected security interest in the
collaters] therefor; must have (or its agent must have) possession of such
cotlateral: and such collateral must be free of all claims by third parties;

th) The West Virginia "consolidated fund” managed by the
West Virginia Invesuncnt Management Board pursuant to Chapter 12,
Artcle 6 of the West Virginia Code ol 1931, as amcnded; 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 fnvesrors
Service, Inc. or Standard & Poor's Corporation.

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

"Registrar” mcans the Bond Registrar.

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

"Renewal and Replacement Fund” means the Renewal and Replacement Fund
established by the Prior Resolutions as the Depreciation Rescrve and renamed and continued

hereby.

"Rescrve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 2005 A Bonds, the Series 2005 B Bonds and the Prior Bonds.
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“Reserve Requirement” means, collectively, the respective amounts required
to be on deposit in any Reserve Account for the Prior Bonds, the Series 2005 A Bonds and
the Series 2005 B Bonds.

"Revenue Fund” meuns (he Revenue Fund created by the Prior Resolutions
and continued hereby.

“Secrelary”™ mcans the Secretary of the Governing Body of the Issuer.

“Series 2005 A Bonds" means the Water Revenue Bonds, Series 2005 A
(West Virginia Infrastructure Fund) of the Issuer, authorized by this Resolution.

"Series 2005 A Bonds Construction Trust Fund® means the Series 205 A
Bonds Construction Trust Fund established by Section 5.01 hereol.

“Serics 2005 A EBonds Reserve Account” means the Series 2005 A Bonds
Reserve Account established by Section 5.02 hercof.

"Series 2005 A Bonds Reserve Requirement” means, as of any date of
caleutation, the maximum amount of principal and interest which will become due on the
Series 2003 A Bonds in the then current or any succeeding year.

"Series 2005 A Bonds Sinking Fund" means the Series 2005 A Bonds Sinking
Fund cstablished by Section 5,02 hereot.

“Series 2005 B Bonds” means the Water Revenue Bonds, Scries 2005 B{West
Virginia DWTRF Program) of the Issuer, authorized by this Resolution.

"Saries 2005 B Bonds Construction Trust Fund” means the Series 2005 B
Bonds Construction Trust Fund established by Section 5.01 hereol.

“Series 2005 B Ronds Reserve Account” means the Series 2005 B Bonds
Reserve Account established by Section 5.02 hereof.

"Series 2005 B Bonds Reserve Requirement” meuns, as of any datc of
calculation, the maximum amount of principal and interest which will become due on the

Series 2005 B Bonds in the then current of any succeeding year.

"Series 2005 B Bonds Sinking Fund" means the Series 2005 B Bonds Sinking
Fund estahlished by Section 5.02 hereof,

“Sinking Funds" means, collectively, the respective Sinking Funds established
for the Series 2005 A Bonds, the Scrics 2005 B Bonds and the Prier Bonds.
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"State” means the State of West Virginia.

"Supptemnental Resolution” means any resolution or order of the Issuer
supplementing or amending this Resolution and, when preceded by the article “the, " refers
speeifically to the supplemental resolution or resolutions authorizing the sale of the
Series 2005 A Bonds and the Series 2005 B Bonds; provided, that any matier intended by this
Resoluton 10 be included in the Supplemental Resolution with respect 1o the Series 2005 A
Bonds and the Series 2005 B Bonds, and not so included, may be included in another
Supplementai Resolurion.

“Surplus Revenues" meuns the Net Revenues not requircd by the Bond
Legisiation to be set aside and held for the payment of or security for the Series 2005 A
Bonds, the Series 2005 B Bonds, the Prior Bonds or any other obligations of the Issuer,
including, without limilation, the Sinking Funds, Reserve Accounrs and the Renewal and
Replacement Fund.

"System" means the complete puhlic waterworks sysiem of the Issuer, as
extended and improved by the Project, inchiding the existing waterwarks facilities owned by
the Issuer and all facilities and other property of every nature, real or personal, now or
hereafter owned, held or used in connection with the System; and shall alse include any and
all extensions, additions, betterments and improvements thereto hereafter acquired or
constructed for the waterworks sysicm from any sources whatsogver.

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

"West Virginia DWTRF Program" means the West Virginia Drinking Water
Treatment Revolving Fund program established by Lhe State, administered by the BPH and
funded by capitalization grants awarded to the State pursuant (0 the federal Safe Drinking
Watcr Act, as amended, for the purpose of establishing and maintining a permanent
perpetual fund for the acquisition, construction and improvement of drinking water projects.

“West Virginia Infrastructure Fund” means the West Virginia Infrastructure
Fund established in accordance with Chapler 31, Article 15A, Section 9 of the West Virginia
Code of 193!, 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 shal] include the plural number in each case and vice versa;
words impocting persons shall include firms and corporations; and words importing the
masculine, feminine or peutral gender shall include any other gender; and any requirement
for execution or attestation of the Bonds or any certificate or vther document by the Chairman
or the Secretary shall mean that such Bonds, certificate or other document may be executed
or atested by an Acting Chairman or Acting Secretary.
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ARTICLE I

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE PROJECT

Section2.01.  Authorizaton of Acquisition and Construction of the Project.
There is hereby authorized and ordered the acquisition and construction of the Project, at an
estimated cost of $3, 109,000, inaccordance with the plans and specifications which have been
prepared by the Consulting Engineecs, heretofore filed in the office of the Governing Body.
The proceeds of the Series 2005 A Bonds and the Serics 2005 B Bonds shall be applied as
provided in Article VI hereof. The Issuer has received bids and will cnier into contracts for
the acquisilion and construction of the Project, in an amount and otherwise compatible with
the financing plan submited to the Authority, the BPH and the Council.

‘The cost of the Project is estimated not lo exceed $3,109,000, of which

approximatcly $1,470,000 will he obtained from proceeds of the Series 2005 A Bonds and
approximately $1,63%,000 will be obtained from proceeds of the Series 2005 B Bonds.
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ARTICLE IIt

AUTHCORIZATION, TERMS, EXECUTION, REGISTRATICN AND
SALE OF BONDS; AUTHORIZATION AND EXECUTION OF LOAN AGREEMENT

Scction 3.01.  Authorization_of Bonds. For the purposes of capitalizing
interest on the Series 2005 A Bonds and the Series 2005 B Bonds, funding a reserve account
for the Series 2005 A Bonds and the Series 2005 B Bonds, payving Costs of the Project not
otherwise provided for and paying certain costs of issuance of the Series 2003 A Bonds and
the Series 2005 B Bonds and related costs, or any or all of such purposes, as determined by
the Supplemental Resolution, there shall be and hereby are authorized to be issued the
Series 2005 A Bonds and the Series 2005 B Bonds of the Issuer. The Series 2005 Bonds shall
be issued in two series, each as a single bond, designated respectively as “Water Revemue
Bonds, Series 2005 A (West Virginia Infrastrucrure Fund)," in the principal amount of not
more than $1,470,000, and “Water Revenuc Bonds, Series 2005 B(West Virginia DWTRF
Programy),” in the principal amount of not more than $1,639,000, and baoth shall have such
terms as set forth hereinafter and in the Supplemental Resolution, The procceds of the
Series 2005 A Bonds and the Series 2005 B Bonds remaining after capitalizing interest, if any,
on the Series 2005 A Bonds and the Series 205 B Bonds, and funding the Series 2005 A
Bonds Reserve Account and the Series 2005 B Bonds Reserve Account shall be deposited in
or credited to the respective Bond Construction Trust Funds established by Section 5.0t
hercof and applied as set forth in Article VI hereof.

Section 3.02. Terms of Bonds, The Series 2005 A Bonds and the
Series 2005 B Bonds shali be issued in such principal amounts; shall bear interest, if any, at
such ratc or rates, not exceeding the then legal maximum rate, payable quarterly on such
dates; shall mature on such dates and in such amounrs; 2nd shalt be redeemable. in whole or
in part, all as the lssuer shall prescribe in a Supplemental Resolution or as specifically
provided in the Loan Agreement. The Series 2005 A Bonds and the Series 2005 B Bonds
shall be payable as to principat 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 (he Unircd States of America. Interest, if any, on the
Series 2005 A Bonds and the Series 2005 B Bonds shall be paid by check or draft of the
Paying Apent 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 mutally agreeable 5o long as the
Aurhority is the Repgistered Owner thereof,

Unless ptherwise provided by the Supplemental Resolution, the Series 2005 A
Bands and the Series 2005 B Bonds shall be issued in the form of a single bond for cach
series, fully repistered 1o the Authority, with a record of advances and a debt service schedule
attached, representing the aggregate principal amount of the Series 2005 A Bonds and the
Series 2005 B Bonds. The Series 2005 A Bonds and the Series 2005 B Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
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Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Cutstanding 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 te obligated to pay any expenses of such exchange.

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

Secrion 3.03. Execution of Bonds. The Series 2005 A Bonds and the
Scrics 2005 B Bonds shall be executed in ¢he name of the Issuer by the Chairman, and the
seal of the kssuer 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 scaled the Series 2005 A
Bonds and the Series 2005 B Bonds shall cease to be such officer of the Issuer before the
Series 2005 A Bonds and the Series 20015 B 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 such 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 hoid the proper office in the Issuer,
atthvugh at the date of such Bonds such person may not have held such office or may not have
been so authorized.

Section 3.04.  Authentication and Registration. No Series 2005 A Bond nor
Series 2005 B 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
Registrarion on such Bond, substantiaily in the form set forth in Section 3. 10 hereof shall have
been manually execoted by the Bond Registrar.  Any such executed Certificate of
Authentication and Regisiration upon any such Bond shall be conclusive evidence thar such
Bond has been authenticated, regisered and delivered under this Bond Legislation. The
Certificate of Authentication and Registration on any Series 2005 A Bond and the
Series 2005 B Bond shall be deemed to have been execured by the Bond Registrar if manuully
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 Series 2005 A
Bonds and the Series 2005 B Bonds issued hereunder.

Section 3,05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2005 A Bonds and the Series
2005 B Bonds shall be and have all uf the qualities and incidents of negotiable instruments
under the Uniform Commercial Code of the State of West Virginia, and cach successive
Holder, in accepting the Series 2005 A Bonds and che Series 2005 B Bunds shall be
conclusively deemned 1o have apreed that such Bonds shall be and have all of the qualities and
incidents of negotiable instruments under the Uniform Commercial Code of the State of
West Virginia, and each successive Holder shall further be conclusively deemed to have
agreed that such Bonds shall be incontestable in the hands of a bona fide holder for value.
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So long as the Series 2005 A Bonds and the Series 2005 B Bonds remain
outstanding, the Issuer, through the Bond Registrar as its agent, shal! keep and maintain books
for the registration and transfer of the Series 2005 A Bonds and the Series 2005 B Bonds.

The registered Series 2005 A Bonds and the Series 2005 B Bonds shall be
transferable only upon the books of the Bond Registrar, by the registered vwrer thereof in
person or by his attorney duly authorized in writing, upon surrender thereto together with a
written instrument of transfer satisfactory o the Bond Registrar duly executed hy the
registered owner or his duly authorized attorney.

In ali cases in which the privilege of exchanging the Series 2005 A Bonds and
the Secrics 2005 B Bonds or transferring the registered Bonds are exercised, Bonds shall be
delivered in accordance with the provisions of this Bond Legislation. All Bonds surrendered
in any such exchanges or transfers shall forthwith be canceled by the Bond Registrar. For
every such exchange or rransfer of Bonds, the Bond Registrar may make a charge sufficient
to reimburse it for any faX, fec or other governmental charge required to be paid with respect
to such exchange or transfer and the cost of preparing each new Bond upon gach exchange
or transfer, and any other expenses of the Bond Registrar incurred in connection therewih,
which sum or sums shall he paid by the Issuer. The Bond Registrar shall not be obliged to
make any such cxchange or transfer of Bonds during the period commencing on the 13th day
of the month next preceding «n interesl payment date on the Bonds or, in the case of any
proposed redemption of Bonds, next preceding the date of the selection of Bonds 1o be
redeemed, and ending on such interest payment date or redemption date.

Section 3.06. Bonds Mutilated. Destroved, Stolen or Lost. In case any
Series 2005 A Bond or Series 2005 B Bond shall become mutilated or be destroyed, stolen
or lost, the Issuer may, in its discretion, issue, and the Bond Registrar shall, if so advised by
the Issuer, authenticate, register end deliver, a new Bond of the same series and of ike tenor
as the Bonds so mutilated, destruyed, siolen or lost, in exchanpe and substitution for such
mutilated Bond, upon surrender and cancellation of such mutilated Bond, or in licu of and
substimtion for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and comiplying with such other reasonable regulations and conditions
as the Issuer may prescribe and paying such cxpenses as the Issuer and the Bond Repistrar
may incur. All Bonds so surrendered shall be canceled by the Bond Registrar and held for
the account of the Issuer, If any such Bond shall have matured or be about to mature, instead
of issuing a substitute Bond, the Issuer may pay the same, upon being indemnified as
aforesaid, and if such Bend be lost, stoleu or destroyed, without sutrender therent.

Section.3.07. Bonds not (o be Indebtedness of the Issuer. The

Series 2005 A Bonds and the Series 2005 B Bonds shail not, in any event, be or constitule an
indebredness of the Issuer within the meaning of any constitutional or statutory provision or
limiration, but shall be pavable solely from the Net Revenues derived from the operation of
the System as herein provided. No holder or holders of the Series 2005 A Bonds and the
Series 2005 B Bonds shall ever have the right to compe! the exercise of the @xing power of
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the Issuer, if any, to pay the Series 2005 A Bonds and the Series 2005 B Bonds or the
interest, if any, thereon.

Scction 3.08.  Bonds Secured by Pledge of Net Revenues; Lien Position with
Respect to Prior Bonds. The payment of the debt service of the Series 2005 A Bonds and the
Series 2005 B Bonds shall be secured forthwith equally and ratably with each other by a first
lien on the Net Revenues derived from the System, on a parity with the lien on the Net
Revenucs in favor of the Holders of the Prior Bonds. Such Net Revenues in an amoumnt
sufficient tu pay the principal of and interest, if any, on and other payments for the Prior
Bonds, the Series 2005 A Bonds and the Series 2005 B 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 2({}5 A Bonds and the Series 2005 B Bonds to the Bond Registrar, and the Bond
Registrar shall authenticate, register and deliver the Series 2005 A Bonds and the Series
2005 B Bunds to the original purchascrs upon receipt of the documents set forth below:

(1) If other than the Authority, a list of the names in which the
Series 2015 A Bonds and the Series 2005 B Bonds are to he registered upon
original issuance, together with such taxpayer identification and other
information as the Bund Registrar may reasonably require;

(1) A request and authorization to the Bond Registrar on behalf
of the Issuer, sipned by an Authorized Officer, to authenricate and deliver the
Series 2005 A Bonds and the Serics 2005 B Bonds to the original purchasers;

(i) An executed and certified copy of the Bond Legislation;

(iv)  An execuled copy of the Loan Agreement,

(v) The unqualified approving opinion of bond counsel on the
Series 2005 A Bonds and the Series 2005 B Bonds.

Section3.10. Form of Bonds. The text of the Series 2005 A Bonds and the
Series 2005 B Bonds shall be in substantially the following form, with such omissions,
inscrtions and variations as may he necessary and desirable and authorized or permited
hereby, or by any Supplemental Resolution adopted prior to the issuance thereof:
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(FORM OF SERIES 2005 A BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GILMER COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUE BOND, SERIES 2005 A
(WEST VIRGINIA INFRASTRUCTURE FUND)

No. AR- $

KNOW ALL MEN BY THESE PRESENTS: That on this day __ of
_ , 2005, GILMER COUNTY PUBLIC SERVICE DISTRICT, a public service
district, public corporation and political subdivision of the State of West Virginia in Gilmer
County of said Statc (the "Tssuer™), for value received, hereby promises to pay, solely from
the special funds provided therefor, as hercinafier set forth, to the WEST VIRGINIA WATER
DEVELOPMENT AUTHORITY (the "Authority") or rcpistered assigns the sum of
DOLLARS (§ ), or such lesser amount
as shall have been advaneed to the Issuer hereunder and not previously repaid, as set forth
in the "Record of Advances" attached as EXHIBIT A heretn and incorporated herein by
reference, in quarterly installments on March I, June 1, September 1 and December 1 of each
year, commencing 1,20___, as set forth on the "Deb{ Service Schedule”
attached as EXHIBIT B hereto and incorpnrated 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 wholc or
in part, but only with the express written consent of the Authority and the West Virginia
Infrastructare and Jobs Development Council (thc "Council”), and upnn the terms and
conditions prescribed by, and otherwise in compliance with, the Loan Agreement by and
bertween the Issuer and the Authority, on behalf of the Council, dated , 2005.

This Bond is issued (i) to pay a portion of the costs of acquisition and
construction of certain extensions, additions, bettcrments and improvements to the existing
waterworks system of the Issuer (the "Project”); and (ii) to pay ccriain costs of issnance for
the Bonds of this Series (the "Bonds") and related costs. The existing public waterworks
systcm of the Issuer, the Project and any further extensions, additions, betterments and
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improvements thereto are herein called the “System.” This Bond is issued under the authority
of and in full compliance with the Constitution and statutes of the State of West Virginia,
including particularly Chapter 16, Article 13A and Chapter 31, Article 15A of the
West Virginia Code of 1931, as amended (collectively, the “Act”), a Bond Resalution duly
adopted by the Issuer on , 2003, and a Supplemental Resolution duly
adopied by the [ssuer on , 2005 (collecrively, the "Bond Legistation™), and
is subject tu all the terms and conditions thercof. '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 15 ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUL BONDS, SERIES 1994,
DATED AUGUST 18, 1994, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF 5§550,000 (THE "SERIES 1994 BONDS"); (2) WATER REVENUE BONDS,
SERIES 2000 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
FEBRUARY 25, 2000, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $200,000 (THE "SERIES 2000 BONDS"); AND (3) WATER REVENUE
BONDS, SERIES 2005 B (WEST VIRGINIA DWTRF PROGRAM). DATED
APRIL 19, 2005, 1SSUED SIMULTANEQUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,639,000 (THE "SERIES 2003 B BONDS").
THE SERIES 1994 RONDS, THE SERIES 2000 BONDS AND THE SERIES 2005 B
BONDS ARE HEREINAFTER REFERRED TC AS THE “FIRST LIEN BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
{as dcfincd in the Bond Legisiation) 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 First Lien Bonds, and
from monies in the reserve account created under the Bund Legislation for the Bonds (the
"Series 2(105 A Bonds Reserve Account™) and unexpended proceeds of the Bonds. Such Net
Revemes 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 indebtedncss of the Issuer within the meaning
of any constitutional or stamtory provisions or limitations, nor shall the Issuer be obligaed
to pay the same, except from said special fund provided from the Net Revenues, the monies
in the Series 2005 A Bonds Rcscrve Account and unexpended proceeds of the Bonds.
Pursuant to the Bond Legislation, the Issuer has covenantcd and agreed to establish and
maintain just and equitable rares and charges for the use of the System and the services
rendered therehy, which shall he sufficient, together with other revenues of the System, (0
provide for the reasonable expenses of operarion, repair and maintenance of the System, and
10 leave a balance each year equal to at least 115% of the maximum amount payable in any
year for principal of and interest, if any, on the Bonds and all cther obligations secured by
a lien on or payable from such revenues on a parity with the Bonds, including the First Lien
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Bonds; provided however, that so leng as there exists in the Series 2005 A Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succeeding year, and in the
respective reserve accounts established for any other obligaiions ouistanding on a parity with
the Bonds, including the First Lien Bonds, an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain
further covenanis with the registcred owners of the Bonds for the terms of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Legislation, to which reference is here made for a
detailed description thereof.

Subject to the registration requiremnents set forth herein, this Bond is
transferable, as provided in the Bond Legislation, onty upon the books of The Huntington
National Bank, Charlesten, West Virginia (the "Regismar™) by the registered owner, or by
its attorney duly authorized in writing, upon the surrender of this Bond, together with a
written instrument of mansfer satisfactory to the Registrar, duly execuied by the registered
owner oT its attorney duly authorized in writing.

Subject to the registrarion requirements set forth herein, this Bond, under the
provision of the Acl is, and has all the gualities and incidents of. a negotiahle 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 {or preliminary expenses as provided byy law and the Bond
Legislation, shall be applied solely w payment of the costs of the Project and costs of issuance
hereof described in the Bond Legisiation, and there shall be and hereby is created and granted
a fien upon such monies, until so applied, in favor of the registered owner of this Bond.

In accordance with the requirements of the Uniled States Deparunent 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 contribuie 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 Constitulion or statutes
of the State of West Virginia and that a sufficient amount of the Net Revenues of the Systein
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,
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All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a pacr of the contract evidenced by this Bond o the
same extent as if writren fully herein.
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IN WITNESS WHERLOF, GILMER COUNTY PUBLIC SERVICE
DISTRICT has caused this Bond to be signed by its Chairman and its corporaie scal to be
hereunto affixed and attested by its Secretary, and has caused this Bond 1o be dated as of the
date first writlen above,

[SEAL]

Chatrnan

ATTEST:

Secrctary
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{Form of)

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 A Bonds described in the within-
meutioned Bond Legislation and has been duly registered in the name of the registered owner
set furth above, as of the date set forth helow.

Date: , 2005,

THE HUNTINGTON NATIONAL BANKK,
as Registrar

Authorized Officer
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{Form of)

EXIIBIT A

RECORD OF ADVANCES

AMOUNT DATE AMOUNT - DATE

( 3 (19 8§
(2) _§ 20y 5
3§ 21y S
C) I {22y S
5 % (23)__ S
© 3 (24) %
(r 8§ 25) %
(8 § {26y %
% S @20 _§
(o S 23 8
(an_ S 2% %
(12y 8§ (30) %
(13 3 (31)_3%
(14y % 32) %
(15 $ (33 3
(16) $ 34) %
an_$ 353
(18§ {36) %

TOTAL 3
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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 witlin Bond of the said Issuer with full power of
substitution in the premises.

Dated: ,

In the presence of:
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(FORM OF SERIES 2005 B BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
GILMER COUNTY PUBLIC SERVICE DISTRICT
WATER REVENUL BONDS, SERIES 2005 B
(WEST VIRGINIA DWTRF PROGRAM)

No. BR- $

KNOW ALL MEN BY THESE PRESENTS: ‘T'hat on this ___ day of

, 2005, GILMER COUNTY PUBLIC SERVICE DISTRICT, a public corporation

and political subdivision of the State of West Virginia in Gilmer County of said State (the
"Issuer"), for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the “Authority”’) or registered assigns the sum of
DOLLARS ($ 1, or such lesscr 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 bereto and incorporated herein by
reference, in quarterly instaliments on March 1, June 1, Scptember 1 and December 1 of each
year commencing 1, 200__, as set forth in the Debt Scrvice Schedule
attached as EXHIBIT B hereto and incorporated herein by reference. The Administrative Fee
(as defined in the hereinafler described Bond Legislation) on this Bond shall also be payable
quarterty on March I, June {, September | and December 1 of cach year, commencing

, 1, , as set forth on EXHIBIT B anached hereto.

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

This Bond may be redeemed prior w its stawcd date of maturity in whole or in
part, but only with the express written consent of the Authority and the West Virginia Bureau
for Public Health (the "BPH"), and upon the terms and conditions prescribed by, and
otherwise in compliance with, the Loan Agreement by and berween the Issuer and the
Authority, on behalf of the BPIIL, dated April 19, 2005.

This Bond is issued (i) 10 pay a portion of the custs of acquisition and
construction of cerain extensions, additions, hetterments and improvements o the existing
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public walerworks system of the Issuer {the "Project"); and (i) o pay certain costs of
issuance for the Bunds uf this Series (the "Bonds”) and related costs. The existing public
waterworks system of the Issuer, the Project and any further extensions, additions,
betterments and improvements thereto are herein called the "System.” This Bond is issued
under tie authiority of and in full compliance with the Constitution and statutes of the Statc
of West Virginia, including particularly Chapter 16, Article 13A and Chapter 16, Articte 13C
of the West Virginia Code of 1931, as amended (collcctively, the "Act”), a Bond Resoludon
duly adopted hy the Issuer on , 2005, and a Supplemental Resolution duly
adopted by the Issuer on , 2005 (collectively, the "Bond Legisiation™), and
is subject to all the terms and conditions thereof. The Bond Legislation provides for the
issuance of additional bonds under certain conditions, and such bonds would he entided to be
paid and secured equally and ratably from and by the funds and revenues and other securiry
provided for (he Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS,
PLLEDGE AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL
RESPECTS, WITH THE ISSUER'S (1) WATER REVENUL BONDS, SERIES 1994,
DATED AUGUST 18, 1594, ISSUED IN THE ORIGINAL AGGREGATEL PRINCIPAL
AMOUNT OF $550,000 (THE "SERIES 1994 BONDS™); {(2) WATER REVENUE BONDS,
SERIES 2000 (UNITED STATES DEPARTMENT OF AGRICULTURE), DATED
FEBRUARY 25, 200, 1SSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $200,000 {THE "SERIES 2000 BONDS"); AND (3) WATER REVENUE
BONDS, SERILS 2005 A (WEST VIRGINIA INFRASTRUCTURE FUND), DATED
APRIL 19, 2005, ISSUED SIMULTANEOQUSLY HEREWITH IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF 31,470,000 (THE "SERIES 2005 A BONDS™).
TIIE SERIES 1994 BONDS, THE SERIES 2000 BONDS AND THE SERIES 2005 A
BONDS ARE HEREINAFTER REFERRED TO AS THE “FIRST LIEN BONDS.”

This Bond is payable only from and secured by a pledge of the Net Revenues
(as defined in the Bond Legislation) to he derived from the operation of the System, on a
parity with the pledge of Net Revenucs in favor of the holders of the First Lien Bonds, and
from monies in the reserve account created under the Bond Legislation for the Bonds (the
"Scries 2005 B Ronds 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 indebtedncss of the Jssuer 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 2005 B Bonds Reserve Account and unexpended proceeds of the Boads.
Pursuant w 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,
provide for the reasonable expenses of operation, repair and maintenance of the Sysiem, and
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to Jeave a balance each year equal to at least 115% ol the maxinum 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 First Lien
Bonds; provided however, (hat so long as there exists in the Series 2005 B Bonds Reserve
Account an amount at least equal to the maximum amount of principal and interest, if any,
which will become due on the Bonds in the then current or any succceding year, and in the
respective reserve accounts established for any other obligations outstanding on a parity with
the Bonds, including the First Lien 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 tcrins of which reference
is made to the Bond Legislation. Remedies provided the registered owners of the Bonds are
exclusively as provided in the Bond Iegislation, to which reference is here made for a
detailed description thereol.

Subject 0 the registration requirements set forth herein, this Bond is
transfzrable, as provided in the Rond Legislation, only upon the books of The Tuntington
National Bank, Charleston, West Virginia (the "Registrar”) by the registered owner, or by
its aworney duly authorized in writing, upon the surrendcr of this Bond, together with a
written instrument of transfer satisfactory to the Registrar, duly executed by the registered
owner or ils atorney duly authorized in wrifing.

Subject to the registration requirements set [orth herein, dus Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Conunercial Code nf the State of West Virginia.

All money received from the sale of this Boud, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the Bond
Legistation, shal! 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, uniil so applied, in favor of the registered owner of this 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 ercsion of highly
eradible land or to the conversion of wetlands tw produce an agriculrural commodity,

IT 1S BERERY CERTIRIED, RECITED AND DECLARED that all acts,
conditions and things required (o exist, happen and be performed precedent 10 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 ather
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or stafuies
of the State of West Virginia and that a sufficient amount of the Net Revenues of the Sysiem
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has been pledged to and will he set aside into szid special fund by the Issuer for the prompt
payment of the principal of this Bond.

All provisions of the Bond Legistation, resolutions and statutes under which this

Bond is issued shatl be deemed to be a part of the contract evidenced by this Bond 1o the same
exient as if writien fully herein.
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IN WITNESS WHEREOF, GILMER COUNTY PUBLIC SERVICE DISTRICT
has caused this Bond to be signed by its Chairman and iis corporate seal to be hereunto
affixed and aticsted by its Secretary, and has caused this Bond to be dated as of the date first
wrinen above,

[SEAL]

Chairman

ATTEST:

Secretary
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{Form of)

CERTITICATE QF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2005 B Bonds described in the within-mentioned
Bond Legislation and has been duly registered in the name of the registered owner set forth
ahove, as of the date set forth below.

Date: , 2003.

THE HUNTINGTON NATIONAL BANK,
as Registrar

Authorized Officer

CHTAZ218E, L 32



{Form of)

EXHIBIT A

RECORD DF ADVANCES

AMQUNT DATE AMOUNT DATE
(h_ 8 (19) S
) $ (20)__S
3 8 (1) 8
4 __ S 22) %
(5) S (23)_§
©__S 24 _§
{r__ S {z5)_%
(8) 8 (26) %
9 3 27n_%
{10y _$% (28) §%
(% 29) §
(12)_$ (30) _$
(13)_§% (31§
(14 % (32)_$%
(15 % (33 %
(16)__$ (34 _$
7.3 (35) §
(18 % (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 unw

the within Bond and does hereby irrcvocably constituie  and  appoint
, Anorney 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 premiscs.

Dated:

In the presenee of:

TIi742185. 1 35



Section3.11. Sale of Rands; Approval and Ratification of Execution of Loan
Agreement. The Series 2005 A Bonds and the Series 2005 B Bonds shall be sold to the
Authority, pursuant to the terms and conditions of the respective Loan Agreemnear. ff not sa
authorized by previous resolution, the Chairman is specifically authorized and directed to
execute the Loan Agreement in the form attached hereto as "EXHIBIT A” and made a part
hereol, and the Secretary is dirceted 1o affix the seal of the Issver, attest the same and deliver
the Loan Agreement to the Authority, and any such prior execution and delivery is herchy
authorized, approved, ratified and confirmed. The Loan Agreement, including il schedules
and exhibits attached thereto, is herehy approved and incorporated into this Bond Legislation.

Section 3.12.  Filiug of Amended Schedule.  Upon completion of the
acquisition and construction of the Project, the Issuer will file with the Authority, the BPH
and the Council the respective amended schedules, the forms of which will be provided by
the BPH and the Council, setting forth the actual costs of the Project and sources of funds
therefor.
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ARTICLE IV

[RESERVED]
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ARTICLE ¥V

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 (nr continued if previously
established by the Prior Resolutions) with and shall be held by the Depository Bank separate
and apart from all other funds or accounts of the Depository Bank and the Issuer and from

each other;
(O
(2)

(3)
(4}

Revenue Fund (established by the Prior Resolutions);

Renewal and Replacement Fund (established by the Prior Resolutions as
the Depreciation Reserve and hereby renamed and continued);

Series 2005 A Bonds Construction Trust Fund; and

Secrics 2005 B Bonds Construction Trust Fund.

Section 5.02.  Establishment of Funds and Accounts with Commigsion. The
following special funds or accounts are hereby created with and shall be held by the
Comunission separate and apart from all other funds or accounts of the Commission and the
Issuer and from each other;

(1)
@)
(3)
)

Series 2005 A Bonds Sinking Fund,
Series 2005 A Bonds Reserve Account;
Series 2005 B Honds Sinking Fund; and

Serics 2005 B Bonds Reserve Account,

Section 5.03. System Revenpes: 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 tunds of the lssuer
and the Depository Bank and used only for the purposes and in the manner herein provided.
All monies at any time on deposit in the Revenue Fund shall be dispesed of only in the
followinp order of priority:

(1) The Issuer shall first, each month, pay from the Revenue Fund, all

CRE7azL08,1

current Operating Expenses of the System.
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{2y The Issuer shall next, each month, on or before the due
date, transfer from the Revenue Fund and remit to the National
Finance Office, the amounts required by the Prior Resolutions to
pay interest on the Prior Bonds.

(3) The Issuer shall next, each month, (i} on ar before the due
date, transfer {rom the Revenue Fund and reinit o the Narional
Finance Office, the amounts required by the Prior Resolutions to
pay the principal of the Prior Bonds; (ii) on the first day of each
month, remit to the Commission, commencing 3 months prior to
the first date of payment of principal of the Series 2005 A Bonds,
for deposit in the Series 2005 A Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mature aml
become due on the Series 2005 A Bonds on the next ensuing
quarterly principal paymemnt date; and (iii) on the first day of each
month, remit (o the Commission, commencing 3 monthis prior to
the first date of payment of principal of the Series 2005 B Bonds,
for deposit in the Series 2005 B Bonds Sinking Fund, an amount
equal to 1/3rd of the amount of principal which will mamre and
become due on the Series 2005 B Bonds on the next cusuing
quarterly principal payment date; provided that, in the event the
period to elapse between the date of such initial deposir in the
Series 2005 A Bonds Sinking Fund and the Series 2005 B Bonds
Sinking Fund and the next quarterly principal payment date is less
than 3 months, then such monthly payments shall be increased
proportionately to provide, 1 month prior to the next quarterly
principal payment date, the required amount of principal coming
due on such date,

(4) The Issuer shali next, on the first day of each month,
transfer trom the Revenue Fund and simultaneously remit (i) to
the Depository Bank thc amoumts required by the Prior
Resolutions to be deposited in: the respective Reserve Accounts for
the Prior Bonds: (ii) w the Comrmission, commencing 3 months
prior to the first date of payment of principal of the Series 2005 A
Bonds, if not fully funded upon issuance of the Series 2005 A
Bonds, for deposit in the Series 2005 A Bonds Reserve Account,
an amount equal to 1/120th of the Series 2005 A Bonds Reserve
Requirement; provided that, no further payments shall be made
into the Series 2005 A Bonds Reserve Account when there shall
liave been deposited therein, and as long as there shall remain on
deposit therein, @n amount equal 1o the Scries 2005 A Bonds
Reserve Requirement; and (iii) to the Commission, commencing
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3 moenths prior to the first date of payment of principal of the
Series 2005 B Bonds, if not fully funded upen issuance of the
Series 2005 B Bonds, for deposit in the Serics 2005 B Bonds
Reserve Account, an amount equal to 120th of 1he
Series 2005 B Bonds Reserve Requirement; provided that, no
further paymcms shall be made into the Series 2005 B Bonds
Reserve Account when there shall have been deposited therein,
and as long as there shall remain on deposit therein, an amount
equal o the Series 2005 B Bonds Reserve Requirement.

(5)  The Issuer shall next, on the first day of each maonth,
transfer from the Revenue Fund to the Renewal and Replacement
Fund (i) the amounts required in the Prior Resolutions and (i) so
long as the Series 2005 Bonds are outstanding. an amount equal
102 1/2% of the Gross Revenues cach moenth, exclusive of any
payments for account of any Reserve Accounts. All funds in the
Renewal and Replacement Fund shall be kept apart from all other
funds of the Issuer or of the Depaository Bank and shall be invested
and reinvested in accordance with Article VI hereof.
Withdrawals and disbursements may be made from the Renewal
and Replacement Fund for replacements, repairs, Improvements
or extensions to the System; provided, that any deficiencies in any
Reserve Accounts (except (o the extent such deficiency exists
because the required payments into such accounts have not, as of
the date of determinadon of a deficiency, funded such accounts to
the maximum extent required hereof) shail be promptly eliminated
with monies from (he Rencwal and Replacement Fund.

(6)  After ali the foregoing provisions for use of monies in the
Revenue Fund have been fully complied with, any monies
reraining therein and not permitted to be retained therein may be
used to prepay installment of the Bonds, pro rata, or for any
lawful purpose of the system.

Monies in the Serics 2005 A Bonds Sinking Fund and the Series 2005 B Bonds
Sinking Fund shail be used only for the purposes of paying principal of and interest, if any,
on the Series 2005 A Bonds and the Series 2005 B Bonds, respectively, as the same shall
become due. Monies in the Series 2005 A Bonds Reserve Account and Lhe Series 2005 B
Bonds Rescrve Account shall be used only for the purposes of paying principal of and
interest, if any, on the Series 2005 A Bonds and the Series 2005 B Bonds, respectively, as the
same shall come due, when olher monies in the Serics 2005 A Bonds Sinking Fund and the
Series 2005 B Bonds Sinking Fund are insufficient therefur, and for no other purpose.
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All investment earnings on mnnies in the Series 2005 A Bonds Sinking Fund,
the Series 2005 B Bonds Sinking Fund, the Series 2005 A Bonds Reserve Account and the
Series 2005 B Bonds Reserve Account shall be returned, not less than once each year, by the
Commission to the [ssuer, and such amounts shall, during construction of the Project, be
deposited in the respective Bond Construction Trust Funds, and following completion of
construction of the Project, shall be deposited in the Revenue Fund and apptied in full, first
to the next ensuing interest payment, if any, due on the Scrics 2005 A Bonds and  the
Series 2005 B Bonds, respectively, and then to the next ensuing principal payment duc
thereon, all on & pro rata hasis.

_ Any withdrawals from the Serics 2005 A Bonds Reserve Account or the
Series 2005 B Bonds Reserve Account which result in a reduction in the balance of the
Series 2005 A Bonds Reserve Account or the Series 2005 B Bonds Reserve Account to below
the Scrics 2005 A Bonds Reserve Requirement or the Series 2005 B Bonds Restrve
Requirerment, respectively, shall be subsequently restored from the first Net Revenues
available after all required paymems have been made in {ull in the order set forth above.

As and when additional Bonds ranking on a parity with the Series 2005 A Bonds
and the Series 2005 B Bonds are issued, provision shall be made for additional payments into
the respective sinking funds sufficient to pay the imterest on such additional pariry 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 Issuer shall not be required to make any further paymenis into the
Series 2005 A Bonds Sinking Fuad, the Series 2005 A Bomds Reserve Aecount, the
Series 2005 B Bonds Sinking Fund and the Series 2005 B Bonds Reserve Account when the
aggregate arnount of funds therein are at lcast equal to the aggregate principal amount of the
Series 2005 A Bonds and the Series 2005 B Bonds issued pursuant to this Bond 1.egislation
then Qutstanding and all interest, if any, to accrue until the maturity thereof.

Principal, intercst or reserve payments, whether made for a deficiency or
otherwise, shall be made on a parity and pro rata, with respect to the Prior Bonds, the
Series 2005 A Bonds and the Series 2005 B Bonds, in accordance with the respective
principal amounts then Outstanding.

The Commission is hereby designated as the fiscat agent for the administration
of the Series 2005 A Bonds Sinking Fund, the Series 2005 A Bonds Reserve Account, the
Series 2005 B Bonds Sinking Fund and the Series 2005 B Bonds Reserve Account created
hereunder, and all amounts required for said accounts shall be remitted to the Commission
from the Revenue Fund by the Issucr al the times provided herein. If required by the
Authority at anytime, the Issuer shall make the nccessary arrangements whereby required
payments into said accounts shall be automatically debited from the Revenue Fund and
electronically transterred to the Commission on the dates required hereunder.
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Monies in the Series 2005 A Bonds Sinking Fund, the Series 2005 A Bonds
Reserve Account, the Series 2005 B Bonds Sinking Fund and the Series 2005 B Bouds
Reserve Account shall be invesied and reinvested by the Commission in accordance with
Section 8.01 hercof.

The Series 2005 A Bonds Sinking Fund, the Series 2005 A Bonds Reserve
Account, the Series 2005 B Bonds Sinking Fund and the Series 2005 B Bonds Reserve
Account shall be used solcly and only for, and are hersby pledged for, the purpose of
servicing the Series 2005 A Bunds and the Series 2005 B Bonds, respectively, under the
conditions and restrictions set forth herein.

B.  The Issuer shall on the first day of each month (if the first day is not a
business day, then the first business day of cach month) deposit with the Commission the
required principal, interest and reserve account payrnents with respect to the Scries 2005 A
Bonds and the Series 2005 B Bonds and ali such payments shall be remitied to the
Commission with appropriate instructions as to the custady, use and application thereof
consisient with the provisions of this Bond Logislation. The Issuer shalt also on the first day
of each month (if the first day is not a business day, then the first busincss day of each month}
deposit with the Commission the Administrative Fee as set forth in the Schedule Y attached
to the Eoan Agreement for the Series 2(H)5 B Ronds.

C.  The Issuer shall complete the “Monthly Payment Form, " a form of which
is attached to the Loan Agreements and submit a copy of said form, together with a copy of
its payment check, to the Authority hy the 5th day of such calendar month.

D.  Whenever all of the Tequired and provided transfers and payments from
the Revenue Fund into the several special funds, as hereinbefore provided, arc current and
there remains in the Revenue Fund a halance in excess of the estimated amounts required o
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 he used for any lawful purpose of the Systiem.

E. The Jssuer shall remit from the Revenue Fund to the Commission, the
Registrar, the Paying Agent or the Depusitory Bank, on such dates as the Commission, the
Registrar, the Paying Agent or the Depository Bank, as the case may be, shall require, such
additional sums as shall be necessary to pay their respective charges and fees then due. In
the case of payments to the Commission under this paragraph, the Issuer shail, if required by
the Authority at anytime, make the nccessary arrangements whereby such required payments
shall be automatically debited from the Revenue Fund and electronically wansferred to the
Commission on the dates required.
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F.  The monies in excess of the maximum amounts insured by FDIC in all
funds and accounts shall at all times be secured, to the full extent thereof in excess of such
insured sum, by Qualified [nvesoments as shall be eligible as security for deposits of state and
municipal funds under the laws of the State.

G.  If on any monthly paymene date the revenues are insufficient to place the
required amount in any of the funds and accounts as hereinabove provided, the deficiency
shall be made up in the subsequent payments in addition to the payments which would
otherwise be required to be made into the funds and accounts on the subsequent payment
dates; provided, however, that the priority of curing deficiencies in the funds and accounts
herein shall be in the same order as payments are to be made pursuant to this Section 5.3 and
the relevant provisicns of the Prior Resolutions, and the Net Revenues shall be applied to such
deficiencies beflore being applied to any other paymenis hereunder.

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

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

I All Tap Fees shall be deposited by the Issuer, as received, in the Series
2005 A Bonds Construction Trust Fund and the Series 2005 B Bonds Construction Trust
Fund, and following completion of the Project, shall be deposited in the Revenue Fund and
may be used for any lawful purpose of the System.
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ARTICLE V]

BOND PROCEEDS; CONSTRUCTION DISBURSEMENTS

Section 6.01.  Application of Bond Proceeds; Pledge of Unexpended Bond
Proceeds. From the monies reccived from the sale of the Series 2005 A Bonds and the
Series 2005 B Bonds, the following amounts shall be first deducted and deposited in the order
sct forth below:

A. From the proceeds of the Series 2005 A Bonds, there shall first be
deposited with the Comumission in the Series 2005 A Bonds Sinking Fund, the amount, if any,
set forth in the Supplemental Resolution as capitalized interest; provided, that such amount
may not cxceed the amount necessary to pay interest on the Series 2005 A Bonds for the
period commencing on the date of issuance of the Series 2005 A Bonds and ending 6 monihs
after the estimated date of completion of construction of the Project.

B.  From the proceeds of the Series 2005 B Bonds, there shall first be
deposited with the Commission in the Series 2005 B Bonds Sinking Fund, the amounl, if any,
<et forth in the Supplementai Resolution as capitalized interest; provided, that such amount
may not exceed the amount nscessary 1o pay interest on the Series 2005 B Bonds for the
period commencing on the date of issuance of the Series 2005 I3 Bonds and ending 6 months
after the estimated datc of completion of construction of the Project.

C.  From the proceeds of the Series 2005 A Bonds, there shall next be
deposited with the Commission in te Series 2005 A Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2005 A Bonds Reserve
Account.

D. From the proceeds of the Series 2005 B Bonds, there shall next he
deposited with the Conunigsion in the Series 2005 B Bonds Reserve Account, the amount, if
any, set forth in the Supplemental Resolution for funding the Series 2005 B Bonds Reserve
Account.

E.  Asthe lssuer receives ndvances of the remaining monies derived from the
sale of the Series 2005 A Bonds, such monies shatl be deposited with the Depositury Bank
in the Series 2005 A Bonds Construction Trust Fund and applied solely to payment of costs
of the Project in the manner set forth in Section 6,02 and until so expended, are hereby
pledped as additional security for the Series 2005 A Bonds.
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F. As the Issuer receives advances of the remaining monies derived from the
sale of the Series 2005 B Bonds, such monies shall be deposited with the Depository Bank in
the Series 2005 B Bonds Construction Trust Fund and applied solely 1o 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 2005 B Bonds.

G.  After completion of construction of the Project, as cerdified by the
Consulting Engineers, and all costs have been paid, any remaining proceeds of the
Series 2005 A Bonds shall be applied as directed by the Council and any remaining proceeds
of the Series 2005 B Bonds shall be applied as directed by the BPH.

Section 6.02.  Disbursemenis_From the Bond Construction Trust Funds.
A. The Issaer shatl each month provide the Council with a requisition for the costs incurred
for the Praject, together with such documentation as the Council shall require. Payments of
all costs of the Project shall be made monthly.

Except as provided in Section 6.01 hereof, disbursements from e
Scries 2005 A Bonds Construction Trust Fund shall be made only afier submission to and
approval from the Council, of a certificate, signed by an Authorized Officer and the
Consulting Bngineers, as appropriate, statng that:

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

(b)  Each item for which the payment is proposed 10 be made is or was
necessary in connection with the Project and constitutes a Cost of the Praject;

(c)  Kach of such costs has been vtherwise properly incurred; and
(d)  Payment far each of the irems proposed is then due and owing,

The Issuer shall expend all proceeds of the Series 2005 A Bonds within 3 years
of the date of issuance of the Council's bonds, the proceeds of which were used to make the
loan to the lssuer.

B.  On or before the Closing Daie, the Issuer shall have delivered to the
Authority and the BPH a repor listing the specific purposes for which the proceeds of the
Series 2005 B Bonds will be expended and the disbursement procedures for such proceeds,
including an estimated monthly draw schedule. Payments for the costs of the Project shall
be made monthly.
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Except as provided in Section 6.01 hercof, disbursements from the
Series 2005 B Bonds Consteuction Trust Fund shall be made only afier submission to and
approval from the BPH, of the following:

(1) a completed and signed "Payment Requisition Form,” a
form of which is attached to the Loan Agreement as Exhibit B, in
comptliance with the Issuer's construction schedule, and

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

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

(B) Each item for which the paymext is proposed to be made
is or was necessary in connection with the Project and constituies
a Cost of the Project;

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

(D) Payment for each of the ilems proposed is then due and
owing.

Pending such application, monies in the respective Bonds Construction Trust

Funds shall be invested and reinvested in Qualified Investments at the writien direction of the
Issuer.
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ARTICLE VI

ADDITIONAL COVENANTS OF THE 1SSUER

Section 7,01, General Covepants 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 shali be enforceable in any court of competent jurisdiction
by any Holder or Holders of the Series 2005 A Bonds and the Series 2005 B Bonds. [n
addition to the other covenants, agreements and provisions of this Bond Legislation, the Issuer
herehy covenants and agrees with the Holders of the Series 2005 A Bonds and the Series
2005 B Bonds as hereinafter provided in this Articte VIL. All such covensnts, agrecments and
provisions shall be irrevocable, except as provided herein, as long as any of the Serics 2005 A
Bonds and the Series 2005 B Bonds or the interest, if any, thereon is Outstanding and unpaid.

Section 7.02.  Bonds.not to be Indebtedness of the Issuer. The Series 2005 A
Bonds and the Serics 2005 B Bonds shall not be nor constitute an indebtedness of the Issuer
within the meaning of any constitutional, statutory or charter fimitation of indebledness, but
shall be payable solely from the funds pledged for such payment by this Bond Legistation.
No Holder or Holders of any Series 2005 A Bonds or the Scries 2005 B Bonds shall ever have
the ripht to compe] the exercise of the taxing power of the Issuer to pay the Series 2005 A
Bonds or the Series 2005 B Bonds or the interest, if any, thereon.

Section 7.03. Bonds Secured by Pledee of Net Reyenues; Lien Position with
Respect 1o Prior Bonds. The payment of the debt service of the Series 2005 A Bonds and the
Series 2005 B Bonds shall be secured forthwith equatly and ratably with each other by a first
lien on the Net Revenues derived from the System, on a parity with the lien on te Net
Revemies in favor of the Holders of the Privr Bonds. The Net Revenues in an amount
sufficient to pay the principal of and interest, if any, on the Series 2005 A Bonds and the
Series 2005 B Bonds and the Prior Bonds and 1o make the payments into all funds and
accounts and all other payments provided for in the Bond Legislation are hereby irrevocably
pledged, in the manner provided herein, to such paymenis as they become due, and for the
other purposes pravided in the Bond Legislarion.

Section7.04. Injtial Schedule of Rates and Charges. The Issuer has obtained
any and all approvals of rates and charges required by State Jaw and has taken any other
action required to establish and impose such rates and charges, with all requisite appeal
periods havinp expited without successful appeal. Such rates and charges shall be sufficient
to comply with e requirements of the Loan Agreement. The mitial schadule of rates and
charges for the services and facilitics of the System shall be as set forth and approved and
described in the Order of the Public Service Commission of West Virginia entered
December 6, 2004, in Case No. 04-0346-PWD-CN.
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So long as the Series 2005 A Bonds and the Series 2005 B Bonds are
outstanding, the Issuer covenants and agrees to fix and collect rates, fees and other charpes
for the use of the System and to take all such actions necessary to provide funds sufficient to
preduce 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 {or the
System in connection with the Series 2003 A Bonds and the Series 20105 B Bonds shall prove
to be insufficient to produce the required sums st forth in this Bond Legislation and the Loan
Agreement, the Issuer hereby covenants and agrees that it will, 1o 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 w produce the required sums
sel forth in this Bond Lepislation and the L.oan Agreement.

Section 7.05.  Sale of the System. So long as the Prior Bonds sare
ouistanding, the 1ssuer shall not sell, morigage, lease or otherwise dispose of or encumber the
Sysicm, or any part thereof, except as provided in the Prior Resolutions. Addirionally, so
long as the Series 2005 A Bonds and the Serics 2005 B Bonds are outstanding and except as
otherwise required by law or with the written consent of the Authority, the BPH and the
Council, the System may not be sold, mortgaged, leased or otherwise disposed of, except as
a whole, or substantially as a whole, and only if the net proceeds to be realized shall be
sufficient t fully pay all the Bonds Outstanding in accordance with Article X hereof. The
proceeds from any such sale, mortgage, lease or other disposilion of the System shall, with
respect to the Series 2005 A Bonds and the Series 2005 B Bonds, immediately be remitted (o
the Commission for deposir in the respective Sinking Funds, and, with the written permission
of the Authority, the BPH, and the Council, or, in the cvent the Authority is no longer a
Bondholder, the Issuer shalf direct the Commission to apply such proceeds to the payment of
principal of and imerest, if any, on the Series 2005 A Bonds and the Series 2005 B Bonds.
Any balance remaining after the payment of the Series 2005 A Bonds and the Series 2005 B
Bonds and interest, if any, thercon shall be remisted o the Issuer by the Commission unless
necessary for ithe payment of other obligations uf the [ssuer payablc out of the revenues of the
System.

The foregoing provision notwithstanding, the lssuer shall have and hereby
reserves the right to sell, lease or otherwise dispuse of any of thc property comprising a part
of the Systemn hereinafter determined in the manner provided herein to be no lonper
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 (or 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 Systemn is no longer necessary, useful
or profitable in the operation thereof and may then pravide for the sale of such property. The
proceeds of any such sale shall be depesited in the Renewal and Replacement Fund. If the
amount to be received from such sale, fease or other disposition of said property, together
with all other amounts received during the same Fiscal Year for such sales, leases or other
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dispositions of such properties, shail be in excess of $10,000, but not in cxcess of $50,000,
the Issuer shall first, in writing, determine upon consultation with a professional engineer that
such property comprising a part of the Systern is no longer necessary, useful or profitable in
the operation thereof and may then, if it be so advised, by resolution duly adopted, authorize
such sale, lease or other disposition of such property upon public bidding in accordance with
the laws of the State. The proceeds derived from any such sale, lease or other disposition of
such property shall be deposited in the Renewal and Replacement Fund. Payment of such
proceeds inta the Renewal and Replacemnent Fund shall not reduce the amounts required to
be paid inta such fund by other provisions of this Band Legislation.

No sale, lease or other disposition of the properties of the Systern shall be made
by the Issuer if the proceeds to be derived therefrom, together with all other amounts received
during the same Fiscal Ycar for such salcs, leascs, or other dispositions of such properties,
shiall be in excess of $50,000 and insufficient to pay 2ll Bonds then Outstanding without the
prior approval and consert in writing of the Holders of the Bonds then Ourstanding, The
}ssuer 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 Gther Ohligations Payable Out of Revenues and
General Covenant Against Encumbrances, Except as provided in this Section 7.06 and
Section 7.07 hereof, the Issuer shall not issue any obligations whatsocver payable from the
revenues of the System which rank prior to, or equally, as 1o lien on and svurce of and
security for payment from such revenues with the Series 2005 A Bonds and the Series 2005 B
Bonds. All obligations issued by the 1ssuer after the issuance of the Series 2005 A Bonds and
the Series 2005 B Bonds and payable rom the revenues of the System, except such additional
parity Bonds, shall contain an express statement that such obligations are junior and
subordinate, as to lien on, pledge and source of and security for payment from such revenues
and in all other respects, to the Series 2005 A Bonds and the Series 2005 B Bonds, provided,
that no such subordinate ubligations shall be issued unless all payments required to be made
into all funds and accounts set forth herein have been made ard are current at the time of the
issuance of such subordinate obligations.

Except as provided above, the Issucr shall not creaie, or cause or permit to be
created, any debt, lien, pledge, assignment, encumbrance or any other charge baving priority
over or being on a parity with the lien of the Series 2005 A Bonds and the Series 2005 B
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 2005 A Bonds and the Series 2005 B Bonds and the
interest theceon, if any, in this Bond Legislarion, or upon the System or any part thereof.
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The Issuer shall give the Authority, the BPH and the Council prior written notice
of its issnance of any other obligations to be used for the System, payable from the revenues
of the Sysem or from any grants, or any other obligaions related to ihe Project or the
System.

Section 7.07.  Parity Bonds. So long as the Prior Bonds are ourstanding, the
limitations ou the issuance of parity obligations set forth in the Prior Resolutions shall be
applicable. In addition, no Parity Bonds, payable out of the revenues of the System, shali be
issued after the issuance of the Secigs 2005 A Bonds and the Series 2005 B Bouds pursuant
to this Bond Legistation, except with the prior written conscut of the Authority, the BPH and
the Council under the conditions and in the manner herein provided (unless less restrictive
than the provisions of the Prior Resolutions).

All Parity Bonds issued hereunder shall be on a parity in all respects with the
Series 2005 A Bonds and the Series 2005 B Bonds.

No such Parily Bonds shall be issued except for the purpose of financing the
costs of the acquisition or construction of additions, exiensions, inprovements or benerments
to the Sysiem or refunding any outstanding Bonds, or both such purposes.

So long as the Prior Bonds are Outsianding, na 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 thar the
Net Revenucs for the Fiscal Year following the year in which such Parity Bonds ase to be
issued shall be at least 120% of ihe average annual deht service requirements on the
following:

(1)  The Bonds then Outstanding;

(2)  Any Parity Bonds theretoforc 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-oulstanding principal

indebtedness.

In the event the foregoing limitation is waived or when the Prior Bonds are no
longer outstanding the following parity requirement shall bt met:

Nu 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
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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 (he datc of the actual issuance of such Parity Bonds, plus the
estimated average increased annual Not Revenues expected to be received in
each of the 3 succeeding years after the completion of the improvements o he
financed by such Parity Bonds, if any, shall not be less than 115% of the largest
aggropale amount that will manure and become due in any succeeding Fiscal
Year for principal of and interest, if any, on the following;

(1) The Bonds then Quistanding,

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

(3)  The Parity Bonds then proposed 1o be issued.

The "estimated average increased annual Net Revenues expected to be received
in each of the 3 succeeding vears," as that term is used in the computation provided in the
above paragrapli, shall refer only to the increased Net Revenues estimated (o be derived from
(a) the improvements to be financed by such Parity Bonds and (b} any increase in rales
adopted by the Issuer, the period for appeal of which Las expired prior to the darte of issuance
of such Parity Bonds, and shall not exceed the amourt to be staccd in a certificate of the
Independent Certified Public Accountants, which shall be filed in the office of the Scerclary
prior to the issuance of such Parity Bonds.

The Net Revenues actually derived from the System during the 12-consecutive-
monlh period hereinabove reterred o may be adjusted by adding to such Net Revenucs such
additional Net Revenues which would have been received, in the opinion of the Independent
Certified Public Accountants, on account of increased rates, rentals, fees and charges for the
System enacted by the Issuer, the period for appeal of which has expired prior to issuance of
such Pariry Bonds.

All covenants and other provisions of this Bond Legistation (exceptas o details
of such Parity Bonds inconsistent herewith) shall be for the equal benefit, protection and
sceurity of the Holders of the Bonds and the Holders of any Parity Bonds subsequently issued
from time 1o time within the limitations of and in compliance with this section. Bonds issued
on & parity, regardless of the time or times of their issnance, shall rank equally with respect
1o their lien on the revenues of the Systcm and their source of and security for payment from
said Tevenues, without preference of any Bond over any other Bond. The Issuer shall comply
fully with all the increased payments into the various funds amd) accounts created in this Bond
Legislation required for and on account of such Parity Bonds, in additen to the payments
required for Bonds theretofore issucd pursuant 10 this Bond Legislation.
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Pariry Bonds shall not be deemed to include bonds, notes, certificates or other
obligations subsequently issued, the lien of which on revenues of the System is subject to the
puior und superior liens of the Series 2005 A Bonds and the Series 2005 B Bonds on such
revenues. The Issuer shall not issue any obligations whatsocver payable trom revenues of the
System, or any part thereof, which rank prior to or, except in the manner and under e
conditions provided in this section, equally, as to lien on and source of and security for
payment from such revenues, with the Series 2005 A Bonds and the Series 2005 B Bonds.

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

Section7.08.  Books; Records and Audit. The Issuer shall keep conplete and
accurate records of the cost of acquiring the Project sie and the costs of acquiring,
constructing and installing the Project. The Issuer shall permit the Authority, the BPH and
the Council, or their agents and representatives, to inspect all books, documents, papers and
records relating to the Project and the System at all reasonable times for the purpose of andit
and examination. The Issuer shall submit to the Authority, the BPH and the Council such
documents and information as they may reasonably require in connection with the acyuisition,
construction and installation of the Project, the operation and maintenance of the System and
the administration of the loan or any grants or other sources of tinancing for the Project.

‘I'he Tssuer shall permit the Authority, the BPH and the Council, or their apents
and representatives, fo inspect all records pertaining to the operation and maintenance of the
Systern at all reasonable times following completion of construction and cormmencement of
operation of the Project, or, if the Project is ant improvement (o an existing systern, at any
reasenable time following commencement of construction,

The Issuer will keep books and records of the System, which shall be separate
and apart from all other books, records and accounts of the Issuer, in which complete and
cotrect entries shall be made of all ransactions relating to the System, and any Holder of a
Bond or Bonds issued pursuant ta this Bond Legislation shall have the right at all reasonable
times 1 inspect the System and all paris (hereotf and all records, accounts and data of the
Issuer relating therero.

The accounting system for the System shall follow current generally accepted
accoumting principles and safegnards to the extent allowed and as prescribed by the Public
Service Cummission of West Virginia. Separate control accounting records shall be
maintained by the Issuer. Subsidiary records as may be required shall be kept in the manner
and on the forms, books and other bookkeeping recurds as prescribed by the Governing
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Body. The Gaverning 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 ta such agent of the Issuer as the Governing Body
shall direct.

The Issuer shall file with the Council, the BPH, the Authority, or any other
original purchaser of the Series 2005 A Bonds aud the Series 2005 B Bonds, and shall mail
in each year to any Holder or Holders of the Series 2005 A Bonds and the Series 2005 B
Bonds and the Consulting Engineer, requesting the same, an annual report containing the
following:

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

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

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

‘T'he Issuer shall also, at least once a year, cause the books, records and accounts
of the Systen to be audited by Independent Certified Public Accountants in compliance with
the applicable OMB Circular, or any successor thereto, and the Single Audit Acl, or any
successor thereto, to the exient legally required, and shall mail upon request, and make
availahle generally, the report of the Independent Certified Public Accountants, or a summary
thercof, to any Holder or Holders of the Series 2005 A Bonds and the Series 2005 B Bonds,
and shall submit saidl report to the BPH, the Council and the Authority, or any other original
purchaser of the Series 2005 A Bunds and the Serics 2005 B Bonds. Such audit report
submitted to the Authority, the Council and the BPII shall include a statement that notes
whether the resulis of tests disclosed instances of noncompliance that are reguired 1o be
reported under government auditing standards and, if they are, describes the instances of
noncompliance and the audited financial stalements shall include a statement that notes
whether the revernues of the System are adequate to meet the Issuer’s Operating Expenses and
debr service and reserve requirements,

Subject 1o the (erins, conditions and provisions of the Loan Agreement and the
Act, the Issuer has acquired, or shall do all (hings nccessary to acquire, the proposed site of
the Project and shall do, is doing or has done all things necessary (o 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 al} personal property constituting the Project and
the Project site herctofore or hereatier acquired shall at all times be and remain the properly
of the Issuer.
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The Issuer shall permit the Authority, the Council and the BPH, or their agents
and representatives, to enter and inspect the Project site and Project facilitics ar all reasanable
times. Prior to, during and after completion of construction and commencement of uperation
of the Project, the Tssucr shall also provide the Authority, the Couricil and the BPH, or their
agents and representatives, with access to the System site and Systemn facilities as may be
reasonably necessary to accomplish all of the powers and rights of the Purchaser, the
Authority, the Council and the BPH with respect to the System pursuant to the Act.

The Issuer shall provide the BPH with all appropriate documentation 1o comply
with any special conditions established by federal andfor state regulations as set tforth in
Exhibit D of the Loan Agreement for the Series 2005 B Bonds or as promulgated {rom time
to time.

Section 7.09.  Rates. Prior to the issuance of the Scrics 2005 A Bonds and
the Series 2005 B Bonds, equitable rates or charges for the use of and service rendered by the
System shall be cstablished 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 shali
at all times he adequate to produce Gross Revenues from the System sufficient (0 pay
Operaling 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 ful! and continuous performance of this covenant, with a margin for contingencies and
temporary unaniicipated reduction in income and revenues, the Issuer hereby covenanis and
agrees that the schedule of rates or charges from time to time in effect shall be sufficient,
together with other revenues of the System (i) to provide for all Operating Expenses of the
System and (ii) to leave a balance each year equal o at least 115% of the maxinum amount
required in any year for payment of principal of and interest, if any, on the Series 2005 A
Bonds and the Series 2005 B Bonds and all other abligations secured by a lien on or payable
from such revenues on a parity with the Series 2005 A Bonds and the Series 2005 B Bonds,
including the Prior Bonds; provided that, in the event amounts equal Lo or in cxcess of the
rescrve requirements are on deposit respectively in the Series 2005 A Bonds Reserve Accounl
and the Series 2005 B Bonds Rescrve Account and any reserve accounts for obligatons on
a parity with the Series 2005 A Bonds and the Series 2005 B Bonds, including the Prior
Ronds, are funded at least at the requirement therefor, such balance cach year nced 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 2005 A Bonds and the Series 2005 B Bonds and all other
obligations secured by a lien on or payable from such revenues on a parity with the
Series 2005 A Bonds and the Series 2005 B Bonds, including the Prior Bonds. In any event,
the Issuer shall nat reduce the rates or charges for services described in Scetion 7.04.
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Sectivn 7.10.  Qperating Budpet and Moathly Financial Report. The Issuer
shatl annually, ar least 45 days preceding the begimming of each Fiscal Year, prepate and

adopt hy resolution a detailed, balanced budget of the estimated revenues and expenditures
for operation and maintenance of the System during the succeeding Fiscal Year and shall
submit a copy of such budget to the Authority, the BPH and the Counci) 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
recommendatdon shall sale 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 [ssuer shall have approved such finding and
recommendation by a resolution duly adopted. No increased expenditures i excess of 10%
of the amount of such budget shall be made except upon the further certificate of a
professional engineer that such increased expenditurcs arc necessary for the continued
operation of the System. The Issuer shall mail copies of such annual budget and all
resolutions authorizing increased expenditures for operation and mainienance to the
Authority, the BPH and the Council and to any Holder of any Bonds, within 30 days of
adoption thereof, and shall make available such budgels and all rcsolutions authorizing
increased expenditures for operation and maintenance of the System at all reasonable times
to the Authority, the BPH and the Council and 1o any Holder of any Bonds, or anyone actng
for and in behalfl of such Holder of any Bonds.

Commencing on the date contracts are executed for the acquisition and
construction of the Project and for two years following the cormpletion of the Project, the
Issuer shall each month complete a "Monthly Financial Repart,” 2 form of which is artached
to the respective Loan Agreements, and forward a copy of such report to the Authority, the
BPH and the Council by the 10th day of each month. ‘

Section?.11. Enginecring Services and Operating Personnel. The Issuer will
obain a certificate of the Consulting Engincers in the forni atached 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, the BPH
and the Council, the Project is adequate for the purposes for which it was designed, the
funding plan as submitted to the Authority, the BPH and the Council is sufficient to pay the
costs of acquisition and construction of the Project, and all perniits required by federal and
state laws for consuruction of the Project have been obtained.

The Issuer shall provide and maintain competent and adequate engineering
services satisfactory tu the Authority, the Couneil, and the BPH, covering the supervision and
inspection of the development and construction of the Pruject, and bearing the responsibility
of assuring that construction conforms to the plans, specifications, and designs prepared by
the Consulting Engineers, which have been spproved by all necessary governmental bodies.
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Such engineer shall certify 1o the Authority, the Council, the BPH, and the Issuer at the
completion of construction that construction of the Project is in accordance with the approved
plans, specifications and designs, or amendments thereto, approved by all necessary
governmental bodies.

The Issuer shall require the Consulting Engineers to submit Recipient As-Buils
Plans, as defincd in the DWTRF Regulations, 1o the Issuer within 60 days of the completion
of the Project. The Issuer shall notily the BPH in writing of such receipt.

The Issuer shall require the Consulting Engineers to submit the final Operation
and Maintenance Manual, as defined in the DWTRF Regulations, to the lssuer when the
Project is 90% completed. The Issucr shall at alt times provide nperation and maintenance
of the System in compliance with all State and federal standards.

The Issuer shall employ qualified operating personnel properly certified by the
State before the Project is 50% complete and shall retain such a certified operator to operate
the System during the entire term of the Loan Agreement. The Issuer shall notify the BPH in
writing of the certified operator employed at the 50% completion stage.

Section 7.12 No Competing Franchise. To the extent legally allowable, the
Issuer will pot grant or cause, consent t or allow (e granting of, any franchise or permit to
any person, firm, corporation, body, agency or insrumentality whatsocver for the providing
of sty services which would compete with services provided by the System.

Section7.13.  Enforcement of Collections. The Issuer will diligently enforce
and callect all fees, rencals or other charges for the services and facilitics of the System, and
take all sieps, actions and proceedings for the enforcement and collection of such fees, rentals
or other charges which shall become delinguent to the full extent permirted or authorized by
the Act, the rules and regulations of the Public Scrvice Commission of West Virginia and
other laws of the State of West Virginia.

Whencver 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 shull be delinquent until such time as all such
rates and charges are fulty paid. To the extent authorized by the laws of (he Statc and the
rules and regulations of the Public Service Commission of West Virginia, rates, rentals and
other charges, if not paid, when duc, shall become a lien on the premises served by the
System. The Issuer further covenants and agrees that, it will, to the tull extent permitted by
taw 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
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reasonablc 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. The Issuer will not render or cause to be
rendered any tree services of any nawmre by the System, nor will any preferential rates be
established for users of the same class; and in the event the Issuer, or any depariment,
agency, instrumentality, officer or employce of the Issuer shall avail itself or themselves of
the facilities or services provided by the System, or any part thercof, the same rates, fees or
charges appiicable to nther customers receiving like services under similar circumstances shall
be charged the Issuer and any such department, agency, instrumentality, officer or eraployee.
The revenues so received shall be deemed to be revenues derived from the operaiion of the
System, and shall be deposited and accounted for in the same mannce 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 Jong as the Series 2005 A Bonds and the Series 2005 B Bonds
remain Ouestanding, the Issuer will, as an Operating Expense, procwre, carry and maintain
insurance with a reputable insurance carrier nr carriers as is customarily covered with respect
to works and properties similar to the System. Such insurance shall iaitially cover the
foltowing risks and he in the following amounts:

(1) FIRE, LIGHTNING, YANDALISM, MALICIOUS MISCHIEF AND
EXTENDED COVERAGE INSURANCE, on a1l above-ground insurable portions of
the System in an amount equal to the actual cost thercof. In time of war the Issuer will
also carry and maintain insurance to the exwent available against the risks and hazards
of war. The proceeds of all such insurance policies shall be placed in the Renewal and
Replacement Fund and used only for the repairs and restoration of the damaged or
destroyed properties or for the other purposes provided herein for the Renewal and
Replacement Fund. The Issuer will itself, or will teyuire each contractor and
subcontractor (o, obtain and maitain builder's risk insurance (fire and exlended
coverage) to protect the interests of the Issuer, the Authority, the prime contractor and
all subcontractors as their respective interests niay appear, in accordance with the Loan
Agreement, during construction of the Project on 4 1009 basis (compleled value form)
on the insurable portion of the Project, such insurance to be made payable to the order
of the Authority, the Issver, the contractors and Subeontractors, as their interests may
appear.

() PUBLIC LIABILITY INSURANCE, with limits of not less than
$1,000,000 per accurrence In 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 (he operation of the System, and insurance with the
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same limits to protect the Issuer from claims arising out of operation or owncrship of
motor vehicles of or for the System.

(3} WORKER'S COMPENSATION COVERAGE FOR ALL EMPLOYELES
OF OR FOR THE SYSTEM ELIGIBLE THEREFOR; AND PERFORMANCYE AND
PAYMENT BONDS, such bonds to be in the amounts of 100% of the construction
cuntract and (o be required of each contractor contracting directly with the Issuer, and
such payment bonds will be filed with the Clerk of The County Commission of the
County in which such work is to be performed prior to commencement of construction
of the Project in compliance with West Virginia Code, Chapter 38, Article 2,
Section 3%,

(4} FLOOD INSURANCE, if the facilities of the System are or will he
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 lssuer.

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

B.  The [ssuer shall require all contractors enpaged in the canstruction of the
Project to furnish a performance bond and a payment bond, each in an amount cqual to }00%
of the contract price of the partion of the Project covered by the particular contract as seCurity
for the faithful perfurmance of such contract. The Issuer shall verify such bonds prior 1o
commencement of construction.

The Issuer shall also require all contractors engaged in the construction of the
Project to carry such wurker's compensation coverage for all employees working on the
Project and public liability 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 1o the Authority, the BPH and the Council and the Issuer shall verify
such insurance prior to commencement of construction. In the event the Loan Agreement 0
requires, such insurance shall be made payable to the order of the Authority, the [ssuer, the
prime contractor and all subcontractors, as their interests may appear.
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Section 7.16.  Connecrions. To the extent permitted by the laws of the State
and rules and regulations of the Puhlic Service Commission of West Virginia, the Issuer shall
require every owner, tenant or occupant of any house, dwelling or building intended to be
served by the System to connect thereto.

Section 7.17.  Completion, Operation and Maintenance of Project; Permits
and Orders. The Issuer shall complete the Project as promptly as possible and operate and
maintain the System as 4 revenue-producing utility in good condition and in compliance with
all federa! and state requirements and standards. The Issuer shall take all steps to properly
operate and maintain the System and make the necessary replacements due {0 normal wear
and tear so long as the Series 2005 A Bonds and the Series 2005 B Bonds are outstanding.

The Issuer has obtained all permits required by State and federal laws for the
acquisition and construction of the Project, all orders and approvals from the Public Service
Comunission of West Virginia and the Council necessary for the financing, acquisition and
construction of the Project and the operation of the Systetn and all approvals for issuance of
the Series 2005 A Bonds and the Series 2003 B Bonds required by Stale law, with all requisite
appeal periods having expired without successful appeal.

Secijon 7.8, Tax Covenants. The Issver hereby further covenants and
agrees as follows:

A. PRIVATE BUSINESS USE LIMITATION. The Issuer shall assure that
(i) not in excess of 10% of the Ner Procecds of the Series 2005 A Bonds and the Series
2005 B Bonds are used for Private Business Use il, in addition, the payment of more than
10% of the principal or 10% of the inrerest due on the Series 2005 A Bonds and the Series
2005 B Bonds during the term thereof is, under the terms of the Series 2005 A Bonds and the
Serics 2005 B Bonds or any underlying arrangement, directly or indirectly, secured by any
interest in property used or to be used for a Privaie Business Use or in payments in respect
of property used or to be used for a Private Business Use or is to be derived from payments,
whether or not to the Issuer, in respect of property or borrowed money used of to be used for
a Privale Business Use; and (ii) and that, in the event that both (A) in excess of 5 % of the Net
Proceeds of the Series 2005 A Bonds and the Series 2005 B Bonds are used for a Private
Business Use, and (B) an amount in excess of 5% of the principal or 5% of the intcrest due
on the Series 2005 A Bonds and the Series 2005 B Bonds during the term thereof is, under
the terms of lhe Series 2005 A Bonds and the Series 2005 B Bonds or any underlying
arrangement, directly or indirectly, secured by any interest in property used or to be used for
said Private Business Use or in paymenis in respect or pruperty uscd or to be used for said
Private Business Use or is 10 be derived from payments, whether or nol to the Issuer, in
respect of property or borrowed money used or o be used for said Private Business Use, then
said excess over said 5% of Net Proceeds of the Series 2005 A Bonds and the Series 2005 B
Bonds used for a Private Busiuess Use shall be used for a Private Business Use related to the
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governmental use of the Project, or if the Series 2005 A Bonds and the Series 2005 B Bonds
arc for the purpose of financing more than ore project, a portion of the Project, and shall not
exceed the proceeds used for (he governmental use of that portion of the Project to which
such Private Business Use is related, all of the foregoing to be determined in accordance with
the Code.

B. PRIVATE LOAN LIMITATION. The Issuer shall assure that not in
excess of the lesser of 5% or $5,000,000 of the Net Proceeds of the Scrics 2005 A Bonds and
the Series 2005 B Bonds are used, directly or indirectly, to make or finance a loan (other than
Joans constituting Nonpurpose Invesunents) to persons other than state or local government
units.

C. FEDERAL GUARANTEEPROHIBITION. The Issuer shall not take any
action or permit or suffer any action to be taken if the result of the same would be to cause
the Serics 2005 A Bonds or the Series 2005 B Bonds to be “federally guaranteed” within the
meaning of Section 149(b) of the Code.

D. INFORMATION RETURN. If required, the Issuer shall file all
statements, instruments and returns necessary o assure the tax-exempt stats of the Series
2005 A Bonds and the Series 2005 B Bonds, and the interest, if any, thereon, including,
without limitation, the information return required under Section 149(e), il any, of the Code.

E.  FURTHER ACTIONS. The Issuer sha!l take any and all actions that may
be required of it (including, without limitation, those dcemed necessary by the Authority) so
that the interest, if any, on tie Series 2005 A Bonds and the Series 2005 B Bonds will be and
remain excludable from gross income for federal income tax purposes, and shall not take any
actions or fail to take any actions (including, without limitation, those deemed necessary by
the Authority), the result of which would adversely affect such exclusion,

Section 7.19.  Stamtory Mortgage Lien. For the further protection of the
Holders of the Scries 2005 A Bonds and the Series 2005 B Bonds, a statutory mortgage lien
upon the System is granted and created by the Act, which statutory mortgage lien is hereby
recognized and declared t be valid and binding, shall take effect imunediatcly upon delivery
of the Series 24105 A Bonds and the Series 2005 B Bonds, which statutory mortgage lien shall
be on a parity with the statutory mortgage lien in favor of the Holders of the Prior Bonds.

Section 7.20.  Coumpliance with Loan Agreement and Law. The lssuer shall
perform, satisfy and comptly with all the terms and conditions of the Loan Agreement and the
Act. Notwithstanding anything herein to the contrary, the Issuer will provide the BPH and
the Council with copies of all documents submited to the Authority.
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The Issuer shall also comply with all applicable laws, rules and regulations
issued by the Authority, the BPH and the Council or other state, federal or local bodies in
regard 1o the acquisition and construction of the Project and the operation, maintenance and
use of the System.

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

Section 7.22.  Contracis; Public  Releases, A. The Issuer shall,
simullaneously with the detivery of the Series 2005 A Bonds and the Series 2005 B Bonds or
immediately thereafler, enter into written contracts for the immediate acquisition or
construction of the Project.

B.  The Issuer shall submirall proposed change orders 10 the Council and the
BPII for written approval. The Issuer shall ohtain the written approval of the Council and
the BPH before expending any proceeds of the Series 2005 A Bonds and the Series 2005 B
Ronds held in "contingency” as set forth in the respective schedules attached to the certificate
of the Consulting Engineer. ‘The Issuer shall also obrain the written approval of the Councit
and the BPH before expending any proceeds of the Series 2005 A Bonds and the
Series 2005 B Bonds made available due to bid or construction or project underruns.

C.  ‘The Issner shall list the funding provided by the Authority, the Council
and the BPH in any press release, publication, program, bulletin, sign or oiher public
communication that references the Project, including but not limited to any program document
distrihuted in conjunction with any ground breaking or dedication of the Project.
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ARTICLE VIII

INVESTMENT OF FUNDS

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

Any investment shall be held in and at all times deemed a part of the fund or
account in which such monies were originally held. and the interest accruing thereon and any
profit or loss realized from such investment shall be credited or charged to the appropriate
fund or account. The investments held for any fund or account shall be valued at the lower
of cost or then current market value, or at the redemption price thereof if then redeemable
at {he option of the holder, including the value of accrued interest and giving effect to the
amortization of discount, or at par if such investment is held in the "Consolidated Fund.™ The
Commission, the Depository Bank, or such other bank ot national banking association, as the
case may be, shall sell and reduce to cash a sufficient amount of such investnents whenever
the cash balance in any fund or account is insufficient to make the payments required from
such fund or account, regardless of the loss on such liquidation. The Depository Bank, or
such other bank or narional banking association, as the case may be, may make any and all
investments permitted hy this section through its own bond department and shall not be
responsible for any losscs 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 invesunents, 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 ail such records and any additional records with
respect to such funds, accounts and investment earnings so long as any of the Series 2005 A
Bouds and the Series 2005 B Bonds are Quistanding and as long thereafter as necessary to
assure the exclusion of interest, if any, on the Series 2005 A Bonds and the Series 2005 B
Bonds from gross income for federat income tax purposes,

Section 8.02.  Certificate_as 1o Use of Proceeds; Covenants as to Use of
Proceeds. The Issuer shall deliver a certificate as to use of proceeds or other similar
certficate to be prepared by nationatly recognized bond counsel relaring 10 restriciions on the
use of proceeds of the Series 2005 Bonds as a condlition to issuance of the Series 2005 Bonds.
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In addition. the Issuer covenants (i) w comply with the Code and all Regulations from time
to time in effect and applicable to the Series 2005 Bonds as may be necessary in order to
maintgin the status of the Series 2005 Bonds as governmenta! bonds; (i) that it shall not take,
or permii or suffer to be taken, any action with respect to the Issuer's use of the proceeds of
the Series 2005 Bonds which would cause any bonds, the interest on which is exempt from
federal income taxation under Section 103¢a) of the Code, issued by the Authority, the
Council or the BPH, as the case may be, from which the proceeds of the Series 2005 Bonds
are derived, to lose their status as tax-exempt bonds; and (iii) to take such action, or refrain
from laking such action, as shall be deemcd nccessary by the Issuer, or requested by the
Authority, or the Council, to ensure compliance with the covenants and agreemeits sct fortb
in this Section, regardless of whether such actions may be contrary to any of the provisions
of this Resolulion.

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

the Issuer's use of the proceeds of the Series 2005 Bonds and any additional information
requested by the Authority.
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ARTICLE iX

DEFAULT AND REMEDIES

Section9.01.  Events of Default. Each of the following events shall constitute
an "Event of Default” with respect to the Series 2005 A Bonds and the Series 2005 B Bonds:

(1) If default occurs in the due and puncwal payment of the
principal of or intezest, if any. on any series of the Series 2005 A
Bonds and the Series 2005 B Bonds; or

(2) If default occurs in the lssuer's observance of any of the
covenants, agreemems or conditions on its part relating to the
Series 2005 A Bonds and the Series 2005 B Bonds sct forth in this
Bond Legislation, any supplemental resolution or in the Series
2005 A Bonds and the Series 2065 B Bonds, and such default shall
have continued for a period of 30 days atter the Issuer shall have
heen given written notice of such default by the Comumission, the
Depository Bank. the Registrar or any other Paying Agent or a
Holder of a Bond; or

(3) If the Issuer files a petition secking reorganization or
arrangement under the federal bankruplcy laws or any other
applicable law of the United Sttes of America; or

(4) If default occurs with respect to the Prior Bonds or the
Prior Resolutions.

Secron 9.02. Remedies. Upon the happening and continuance of any Event
of Default, any Registered Owner of a Bond may cxercise any availahte remedy and bring
any appropriate action, suit or proceeding to enforce his or her rights and, in particular,
(i) bring suit for any unpaid principat or inwerest then due, (i) by mandamus or other
appropriate proceeding enforce all rights of such Registered Owners including the right to
require the Issuer 1o 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
{or services rendered by the System, (iii) bring suit upon the Series 2005 A Bonds and the
Series 2005 B 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 Qwners of the Series 2005 A Bonds
and the Series 2005 B Bonds, and (v) by action or bill in cquity enjoin any acts in violation
of the Bond Legislation with respect to the Series 2005 A Bonds and the: Series 2005 B Bonds,
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or the rights of such Regisiered Owners; provided that, af) rights and remedies of the Holders
of the Series 2005 A Bonds and the Series 2005 B Bonds shall be on & parity with cach other
and with those of the 1lolders of the Prior Bonds.

Section 9.03.  Appointment of Receiver. Any Registered Owner of the
Series 2005 A Bonds and the Series 2{X)5 B Bonds may. by proper legal action, compel the
performance of the duties of (he [ssuer under the Bond Legislation and the Act, including, the
completion of the Project and after commencement of operation of the System, tie making
and collecton of sufficient rates and charges for services rendersd hy the System and
segregation of the revenues therefrom and the application thereol. If there be any Event of
Default with respect 1o such Bonds, any Registered Owner of the Series 2005 A Bonds and
the Series 2005 B Bonds shall, in addition to all other remedies or rights, have the right by
appropriate legal proceedings to obtain the appointment of & rcceiver to administer the Sysierm
or 1o complcte the acquisition and construction of tie Project on behall of the Issuer, with
power {0 charge rates, rentals, fecs and ather charges sufficient to provide for the payment
of Operating Expenses of the System, thc payment of the Series 2005 A Bonds and the
Series 2005 B Bonds and interest and the deposits nto the funds and accounts hereby
cstablished, and to apply such rates, rentals, fees, charges or other revenues in conformurty
wiiht the provisions of this Bond Legislation and the Act.

The receiver so appointed shall forthwith, directly or by his or her or its agents
and attorneys, enter into and upon and take possession of alf facilities of said System and shall
hold, operate and maintain, manage and control such facilities, and each and cvery part
tnereof, and in the name of the [ssuer excrcise all the rights and powers of the Issuer with
respect to said facilities as the Issuer itself might exercisc.

Whenever all that is due upon the Series 2005 A Bonds and the Serics 2005 B
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,
licn or encumbrance upon the revenues of the System shail have been paid and made good,
and all defaults under the provisions of this Bond Legishation shall have becn cured and made
good, possession of the System shall be surrendered to the lssuer upon the entry of an order
of the court to that effect. Upon any subsequent default, any Registered Owner of any Bonds
shall have the same right to secure the further appointmen! of a recciver upon any such
subsequent default.

Such receiver, in the performance of the powers hereinabove conferred upon
him ar her of it, shall be under the direction and supervision of the court making such
appointiment, 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 shal! limit or restrict the jurisdiction of such court to enter such
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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 sct forth herein.

Any receiver appointed as provided herein shall hold and operate the System in
the name of the Issuer and for the joint protection and benefit of the Issuer and Registered
Owners of the Series 2005 A Bonds and the Series 2005 B Bonds. Such receiver shall have
no power to sell, assign, morigage 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 10
the completion of the Project and the possession, operation and maintenance of the System
for the sole purpose of the protection of both the Issuer and Registered Owners of such Bonds
and the curing and making good of any Event of Default with respect thereto nnder the
provisions of this Bond Legislation, and the title to and ownership of the System shall remain
in the Jssuer, and no court shall have any jurisdiction to enter any order or decree permitting
or requiring such receiver to sell, assign, morigage or otherwise dispose of any assets of the
System.

TH742188 .1 66



ARTICLE X

PAYMENT COF BONDS

Section 10.01.  Paymem of Bonds. M the Issuer shall pay or there shall
otherwise be paid to the Holders of the Series 2005 A Bouds and the Series 2005 B Bonds,
the principal of and interest, if any, due or to become due thercon, at the times and in the
mannct stipulated therein and in this Bond Legislation, then the pledge of Nel Revenues and
other rmonies and secorities pledged under this Bond Legistation and all covenants, agreemenis
and other obligations of the Issuer (o the Repisiered Owners of the Series 2005 A Bonds and
the Series 2005 B Bonds shall thereupon cease, terminate and become void and be discharged
and satisfied, except as nay otherwise be necessary w assure the exclusion of interest, if any,
on Lhe Serics 2005 A Bonds and the Series 2005 B Bonds from gross income for federal
income 1ax purposes.
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ARTICLE X1

MISCELLANEOUS

Section 11.01. Amendment or Modification of Bond Yegislation. Prior to
issuance of the Series 2005 A Bonds and the Series 2005 B Bonds, this Resolution may be
amended or supplemented in any way by the Supplemenml Resolution. Following issuance
of the Series 2005 A Bonds and the Serics 2005 B Bonds, no material modification or
amendment of this Resolution, or of any resofution amendatory or supplemental hereto, that
would materialiy and adversely affect the rights of Regisiered Owners of the Scrics 2005 A
Bonds and the Series 2005 B Bonds shall be made without the consent in writing of the
Registered Ownetrs of the Series 2005 A Bonds and the Series 2005 B Bonds so affected and
then Outstanding; provided, that no change shall be made in the maturity of any Bond or
Bords or the rate of interest thereon, or in the principal amount thereof, or affecting the
unconditional promisc of the Issuert to pay such principal and interest, if any, out of the [unds
nerein 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 Series 2005 A Bonds anc the Series 2005 B Bonds, required for consent
to the above-peemitted amendments or modifications. Notwithstanding the foregoing, this
Bond Legislation may be amended without the consent of any Bondholder as may be
hecessary to assure compliance with Section 148(f) of the Code relatng to rebate
requirements or otherwise as may be Necessary 10 assure the excludability of interest, if any,
on the Scries 2005 A Bonds and the Series 2005 B Bonds from gross income of the holdcrs
thereof.

Secrion 11.02. Bond Legislation Constitutes Contract. The provisions of the
Bond Lepislation shall constitte a contract between the Issuer and the Registered Owners of
the Series 2005 A Bonds and the Scries 2005 B Bonds, and no change, variation or alteration
of any kind of the provisions of the Bond Legislation ghall be made in any manner, except as
in this Bond Legislation provided.

Section 11,03,  Scverability of Invalid Provisions. If any section, paragraph,
clause or provision of this Resclution should be held invalid by any court of competent
jurisdiction, the invalidity of such section, paragraph, ctause or provision shall not affect any
of the remaining provisions of this Resolution, the Supplementil Resotution, ot the Series
2005 A Bonds gnd (he Serics 2005 B 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 ieaning or interpretation of any provision hereof.
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Secrion 11.05.  Notices. Al notices tv be sent to the Issuer, the Authority, the
BPH or the Council shall be in writing and shall be deemed tw have been given when
delivered in person or mailed by first class mail, postage prepaid, addressed as follows:

ISSUER:

Gilmer County Public Service District
232 West Main Street

Post Office Box 429

Glenville, West Virginia 26331
Aruemion: Chairman

AUTHORITY:

Water Development Authority

180 Association Drive

Charleston, West Virginia 25311-1571
Attention: Director

BPH:

West Virginia Bureau for Public Health
Capitol & Washington Streets

One Davis Square, Suite 200
Charleston, West Virginia 25301
Attention: Environmental Engineering

COUNCIL:

West Virginia Infrastructure Council
300 Sumimers Street, Suile 980
Charleston, WV 23301

Attention; Executive Secretary

All notices to be sent o the BPH or the Council hereunder, shall also be sent
to the Authority.

Section 11.06.  Conflicting Provisions Repealed; Prior Resvlutions. Except
for the Prior Resolutions, a1l urders, ordinances or resolutions, or parts thereof, in conflict
with the provisians of this Resolution are w the extent of such conflict, hereby repealed;
provided that, this Section shall not be applicable to the Prior Resolutions. In the event of any
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conflict between this Resolution and the Prior Resolutions, the Prior Resolutions shall control
(unless Jess restrictive), so long as the Prior Boads are outstanding.

Section 11.07. Covenant of Due Procedure, Etc. The Issuer covenanis that
all acts, conditions, things and procedures required to exist, to happen, 10 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 manncr as required
by and in full compliance with the laws and Constitution of the State of Wesl Virginia
applicable thereto; and that the Chairman, Secretary and members of the Governing Body
were af all times when any actions in connection with this Resolution occurred and are duly
in office and duly qualified for such office.

Section 11.08. Public Notice of Proposed Financing. Prior to making formal
application to the Public Service Commission of West Virginia for a Certificate of Public
Convenience and Necessity and adoption of this Resolution, the Sccretary of the Governing
Body shall have caused to be puhlished in a newspaper of general circulation in cach
municipality in Gilmer County Public Service District and within the boundaries of the
District, a Class II legal advertisement siating:

(a) The maximum amount of the Series 2005 A Bonds and Scries 2005 B
Bonds to be issued;

(b) The maximum interest rate and (crms of the Series 2005 A Bonds and
Series 2005 B Bonds authorized hereby;

(¢) The public service properties to be acquired or construcied and the cost
of the same;

(d) The maximum anticipated rates which will be charged by the Issuer; and
(¢) The date that the formal application for a cerificate of public

convenience and necessity is 10 be filed with the Public Service Commission of
West Virginia.
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Section 11.09.  Effective Date. This Resolution shall take effect immediately
upon adoption,

Adopled this 12th day of April, 2005.

Chatrman
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CERTIFICATION

Cerlified a true copy of a Resolution duly adopted by the Public Service Board
of GILMER COUNTY PUBLIC SERVICE DISTRICT on the 12th day of April, 2003,

Dated: April 19, 2005.

e / cfé*‘ 2
SLcrctary

U335

129470.00001
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EXHIBIT A

Loan Agreement included in bond manscript as Documents 3 and 4.
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GILMER COUNTY PUBLIC SERVICE DISTRICT

Warer Revenue Bonds, Series 2005 A
(West Virginia Infrastructure Fund) and
Water Revenue Bonds, Series 2005 B

(West Virpinia DWTRF Program)

SUPPLEMENTAL RESOLUTION

SUPPLEMENTAL RESOLUTION PROVIDING AS TO
PRINCIPAL AMQUNTS, DATES, MATURITY DATES,
REDEMPTION PROVISIONS, INTEREST RATES,
INTEREST AND PRINCIPALPAYMENT DATES, SALE
PRICES AND OTHER TERMS OF THE WATER
REVENUE BONDS, SERIES 2005 A (WEST VIRGINIA
INFRASTRUCTURE TUND) AND WATER REVENUE
BONDS, SERIES 2005 B(WEST VIRGINIA DWTRF
PROGRAM), OF GILMER COUNTY PUBLIC SERVICE
DISTRICT; APPROVING AND RATIFYING THE LOAN
AGRELMENTS  RELATING TO SUCH BONDS;
AUTHORIZING AND APPROVING THE SALE AND
DELIVERY OF SUCH BONDS TO THE
WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY,; DESIGNATING A REGISTRAR, PAYING
AGENT AND DEPOSTTORY BANK; AND MAKING
OTHER PROVISIONS AS TO THE BONDS.

WHEREAS, the Public Service Board (the "Governing Body") of Gilmer
County Public Service District (the "Issuer”} has duly and officially adopted a bond
resolution, on April 12, 2005 (the “Bond Resolution” or the “Resolntion™), entitled:

RESCLUTION AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN EXTENSIONS,
ADDITIONS, BETTERMENTS AND IMPROVEMENTS
TO THE EXISTING PUBLIC WATERWORKS
FACILITIES OF GILMER COUNTY PUBLIC SERVICE
DISTRICT AND THE FINANCING OF TIIE COST, NOT
OTHERWISE PROVIDED, THEREOF THROUGH THE
ISSUANCE BY THE DISTRICT OF NO'T MORE THAN
$1.470,000 IN AGGREGATE PRINCIPAL AMOUNT OF
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WATER REVENUE BONDS, SERIES 2005 A (WEST
VIRGINIA INFRASTRUCTURE FUND) AND NOT
MORE THAN $1,63%,000 IN AGGREGATE PRINCIPAL
AMOUNT OF WATER REVENUE BONDS, SERIES
2005 B(WEST VIRGINIA DWTRF PROGRAM);
PROVIDING FOR THE RIGHTS AND REMEDIES OF
AND SECURITY FOR THE REGISTERED OWNERS OF
SUCH BONDS; AUTHORIZING EXECUTION AND
DELIVERY OF ALL DOCUMENTS RELATING TO THE
ISSUANCE QF SUCH BONDS; APPROVING,
RATIFYING AND CONFIRMING THE LOAN
AGREEMENTS RELATING TO SUCH BONDS;
AUTHORIZING THE SALE AND PROVIDING FOR THE
TERMS AND PROVISIONS OF SUCH BONDS AND
ADOPTING OTHER PROVISIONS RELATING
THERETO,

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

WHEREAS, the Bond Resolution provides for the issuance of Water Revenue
Bonds, Series 2005 A (West Virginia nfrastructure Fund) and Water Revenue Bonds, Series
2005 B (West Virginia DWTRF Program), of the Issuer (coHectively, the "Bonds” and
individually, the “Series 2005 A Bonds" and the "Series 2005 B Bonds"), in the respective
aggregate principal amounts not to exceed $1,470,000 and 3! ,639,000, and has autharized
the execution and delivery of the loan agreement relating to the Series 2005 A Bonds, by and
between the [ssuer and the West Virginia Water Development Authority (the "Authority”),
on hehalf of the West Virginia Infrastructure and Jobs Development Council {the "Council™)
and the loan agreement relating to the Series 2005 B Bonds, by and between the Issuer and
the Authority, on behalf of the West Virginia Bureau far Public Health (the "BPI1™)
(collectively, the "Loan Agreements” and individually, the "Series 2005 A Loan Agreement”
and the "Series 2005 B Loan Agreement”), all in accordance with Chapter 16, Article 13A,
Chapter 16, Article 13C and Chapter 31, Article 15A of the West Virginia Codc of 1931, as
amended (colleetively, the "Act”); and in the Bond Resolution it is provided that the form of
the Loan Agreements and the cxact principal amounts, dates, maturity dates, redemption
provisions, interest rates, interest and principal payment dates, sale prices 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;
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WHEREAS, the Loan Agrecments have been presented to the Issuer at this
meeting;

WHEREAS, thc Bonds are proposed to be purchased by the Aunthority
pursuani to the Loan Agreements; and

WHEREAS, the Governing Body deems it essential and desirable that this
supplemental resolution (tht "Supplemental Resolution™) be adopied, that the Loan
Agreements be approved and entered into by the Issuer, that the exacl principal amounts, the
dates, the maturity dates, the redemption provisions, the interest rates, the interest and
principal payment dates and the sale prices of the Bonds he fixed herehy in the manner stated
herein, and that vther matiers relating to thc Bonds be herein provided for;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF GILMER COUNTY PUBLIC SERVICE DISTRICT:

Section 1. Purspant to the Bond Resolution and the Act, this
Supplemental Resalution is adopted and there are hereby authorized and ordered to be issued
the following bonds of the Issuer:

A. Water Revenue Bonds, Series 2005 A (West Virginia Infrastructure
Fund), of the Issuer, originally represented hy a single Bond, numbered AR-1, in the
principal amount of $1,470,000. The Series 2005 A Bonds shall be dated (e date of delivery
thereof, shall finally mature March i, 2045, and shall bear nu interest. The principal of the
Series 2005 A Bonds shall be payable quarterly, on March 1, June 1, September 1 and
Dccember } of each year, commencing December 1, 2006, and maturing March 1, 2045, and
in the amounts as set forth in the "Schedulc Y" attached to the Series 2005 A Loan
Agreement and incorporated in and made a part of the Series 2005 A Bonds. The
Series 2005 A Bonds shall be subject to redemption upon the written consent of the Authority
and the Council, and upon payment of the redemption premium, if any, and otherwise in
compliance with the Series 2005 A Loan Agreement, so long as the Authority shall be the
registered vwner of the Series 2005 A Bonds.

B. Water Revenue Bonds, Series 2005 B(West Virginia DWTRT
Program), of the Issuer, originally represented by a single Bond, numbered BR-1, in the
principal amount of $1,639,000. The Serics 2003 B Bonds shall be dated the dzate of delivery
thereof, shall finally mature September 1, 2036, and shall bear no interest. The principal of
the Series 2005 B Bonds shall be payable quarterly, on March 1, June 1, Septembver 1 and
December 1 of each year, commencing December 1, 2006, and matring September 1, 2036,
and in the amounts as set forth in the "Schedule Y" atiached 1o the Series 2005 B Lozan
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Agreement and incorporated in and made a part of the Series 2005 B Bonds. The
Series 2005 B Bonds shall be subject to redemption upon the written consent of the Authority
and the BPH, and upen payment of the redemption premium, if any, and otherwise in
compliance with the Series 2005 B Loan Agrcement, so long as the Authority shall be the
registered owner of the Series 2003 B Bonds. The Issuer does hereby approve and shall pay
the Administrative Fee equal to 1% of the principal amount of the Series 2005 B Bunds set
forth in the “Schedule Y” attached 1o the Series 2005 B Loan Agreement.

Secrion 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.

Section 3. The Issuer docs hereby authorize, ratify, approve and accept
the Loan Agreements, including all schedules and exhibils attached thereto, copies of which
are incorporated herein by reference, and the execution and delivery of the Loan Agreements
by the Chairman, and the performance af the obligations conwined 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 Agreements and in the applications to the
BPH. the 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 will be
advanced [rom time to time as requisitioned hy the Issoer.

Section 4. The Issuer does hereby appoint and designate The Huntington
National Bank, Charleston, West Virginia, 1o serve as Registrar {the "Registrar™) for the
Bonds under the Bond Resolution and does approve and accept the Registrar's Agreement 10
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
aulhorized, approved and directed.

Section 3. The Issuer does hereby appoint and desipnate 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 appeint and designate United Bank,
Inc., Glenville. West Virginia, to serve as Depository Bank under the Bund Resolution,

Section 7. Series 2005 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 A Bunds Sinking Fund as capitalized interest.
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Section 8. Series 2005 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 B Bonds Sinking Fund as capitalized interest.

Section 9. Series 2005 A Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 A Bonds Reserve Account.

Section 10. Series 2005 B Bonds proceeds in the amount of $-0- shall be
deposited in the Series 2005 B Bonds Reserve Account.

Scction 11. The balance of the proceeds of the Series 2005 A Bonds and
the Series 2005 B Bonds shall be deposited in or credited to the respective Bonds -
Canstruction Trust Funds as received from time to time for payment of costs of the Project,
including, without limitation, costs of issuance of the Serics 2005 A Bonds and the
Series 2005 B Bonds and related costs.

Section 12, The Chairman and Sccretary are hereby autherized and
directed to execute and deliver such other documenis, agreemcnts, istruments and
certificates required or desirable in connection with the Bonds hereby and by the Bond
Resolution approved and provided for, to the end that the Bonds may be delivered 1o the
Authority pussuant io the Loan Agreements on or about April 19, 2005.

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

Section 14. The Issuer does hereby ratify, approve and accept all
contracts relating to the financing, acquisition and construction of the Project.

Section 15. The Issuer hereby determines that it is in the best interest of
the Issuer 1 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 hy 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 ta he
invested in such rcpurchase agreements or time accounts, until further directed in wriliug by
the Issuer. Monies in the Sinking Funds and the Reserve Accounts for the Bonds shall be
invested by the West Virginia Municipal Bond Comimission in the West Virginia Consolidated
Fund.
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Section 16. The Issuer hereby approves payment of all invoices and bills
for the Pruject which have been received to date from the proceeds of the Bonds.

Section [7. This Supplementa! Resolution shall be effective immediately
following adoption herecf.

Section 18. The Issuer shall not permit at any time or times any of the
proceeds of the Bonds or any other funds of the Issuer to be used directly or indirectly in a
manner which would result in the exclusion of the Bonds from the treatment afforded by
Scction 103(a) of the Internal Revenue Code of 1986, as amended, and the temporary and
permanent regulations promulgated thereunder or under any predecessor thereto (the “Code),
by reason of the classification of the Bonds as “privalc activity bonds” within the meaning
of the Code. The Issuer will take alf actions necessary to cormply with the Code and Treasury
Regulations promulgated or to be promuigated thereunder.
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Adopted this 12th day of April, 2()5.

GILMER COUNTY PUBLIC SERVICE DISTRICT

By:_ Ll ¥4 en & m&d ;

Its: Chairman
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CERTIFICATION

Certified 4 true cupy of a Supplemental Resolution duly adopted by the Public
Service Board of GILMER COUNTY PUBLIC SERVICE DISTRICT on the 12th day of

April, 2005.
Dated: April 19, 2005,

SEAL e Vs

[ -I /(é(, ‘ ) / -
v Jfé!«% AR

Secretary i
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